FOWN OF ADIHSON, TEXAS
RESGLUTION MO, RISA021

A RESOLUTION OF THE CITY COUNCH. OF THE TOWN OF
ABDIRON, TENAR APPROVING A SHOPPING CENTER LEASE
BETWEER THE TOWN, A8 TENANT, ANB 6 & | ¥V VOP, LP, A
BELAWARD LIMITED PARTHNERSINP. AS LANDLORED, FGR THE
ELASE OF CERTAIN SPACE LOUATER IN THAT SHOPPING CENTER
WITHIN THE TOWN KNOWN AS VILLAGE ON THE PARKWAY:
AUTHORIZING THE CTTY MANAGER TO EXECUTE THE LEASE OXN
BEHALF OF THE TOWN; PROVEHANG AN EFFECTIVE DATE.

WHEREAS, the Town of Addison, Texas (the *Ciy™) is a home rule municipalily
possessing the BH power of loeal self govermment puzstant to article 11, section 3 of the Texas
Comstitntion, State law, and s Home Rate Charter; and

WHEREAS, the City 5 ernpovered fo exercise all powers granted 10 municipaiities by
the Texas Comstitaiion or the laws of the State of Texas (Section 1.03, Oty Charter), 18
anthorized 1o lease such property as the interest of the Town may reguite {Section 105, City
Chartery, authotized o soguive vroperty within the corpurate limits of the Oity for any muniipal
purpose{Section 108, City Chaeter), and svthorized o hold property fhae it reccives in any
manier {Section 31076, Tex. Loe. Gov. Codel: and

WHEREAS the Oty devires to enter into that certain Shopping Center Lease bebween
the Cliy, as tenant, and { & [V VOP, L8, a Delaware Limited Partparship, as landiord, a brue
and correct copy of which is atfached to this Resolution as Exhibit A and incerpotaied herdn fox
al meposes {the “Lease™), by wiich the ity will leage from the landlord certain space loeated
within the Town at the Village on the Pakway shopping center and as duscribed o the Lense,
which space 1% 0 be used for visilor information conter purpeses and other uses as sel forth 1n the
.oase; and

WHEREAS, the City infends thal payments by the City under or pusuant to the Lease
are to be, and such payments will be, made from lewfully availabte and cureemly vnencumbered
funds whick are inchuded within thet Fud of the Ciy designated by the City as #s "Hotel
Oceupancy Tax Fund” {the “Fund™. inte which Fund are deposited revenues derived from the
impagition by the City of a hote! vocupancy fax pursuant to Chapter 331, Tex, Tax Code, and
such payments we in sccordance with and authorized by the soid Chapter 331 [that 13, they
promoie and will promote tourlsm and the convention snd botel mdusty and are for an
arthorized purpase or pumoses s sel fmth in the said Clapter 333, and pothing under the Lease
is infended to be, and does not create, § debt of the Chly witiun the meamng of the Texas
Constiution or require or imply any obligation on the part of the City to levy and pay any
obhgation wder the Lease fram the Town's ad walorem 1axes; and
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WHEREAS, the City Council does hoveby find hat the Lease and the use aind ocoupancy
of the premises deseribed o the Lease are i the best interest of and beneficial to the Cliy and its
welfare, and that the seme 15 made 1 accordance and in comphance with Jaw,

HOW, THEREFORE, BE 1Y RESGLVED BY THE CITY COUNCHL OF THE
TOWH OF ADBBERON, TEXAS:

Section 1. The Shopping Center Lease, by and hetween the Town of Addison, zs
ienant, and G & 1 ¥V VOP, 1P, 5 Delavware Limbied Parinorsidp, as landlord, 8 troe and Sorreg?
copy of which s siiached to this Resolution as kxhibit A and incorporated heremn for all purposes
(the “Lease™, 13 approved. The City Manager 18 suthorized to exevide the Lease on behalf of the
Ciry and o take such further acis 8% may be necessary in conaection with the execution of the
gEarme,

Segtion 2, The above and toregoing reciais and premises © this Resolution ore e
and cenvect wut are incorpomated into and made a part of this Resolution for all purposes,

Section 3. This Reselution shatl tske effect immedisiely upon its passage and
approval,

PASSED AND APPROVED by the City Counctl of the Town of Addison, Texas this
the 26d day of Movomber, 201,

e

....
R

ATYEST:

/ =5,
By: £ ;’f\_(}‘ s
Lea Dunn. City Secretary

APPROVED AR T FORM:

e Y a

JMH f" ity Atermey

OFFICE OF THE CITY SECRETARY RESCGLITTION NG, BI5.021
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SHOPPFING CENTER LEASE

G & 1TV VOF, LP, a Delaware limited parmership

(EANBLORD}

TOWN OF ADDISON, an incorporsted Texss manicipality

{TENANT)

VILLAGE ON THE FARKWAY, ADDESON, TEXAS
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This Jease ("Lease™), dated as of May 18, 2010 ("Effective Date"}, by and between G & 1Y ¥OP, LP, a
Delaware Hmited parmership ("Landlord") and TOWN OF ADDISON, an incorporated Texas nunicipality

("Tenant");

WHEREAS, Landlord and Tenont wish o ener into this Lease on he terms and conditions herein set

frrrLls;

NOW, THEREFORE, in consideration of the foregoing, and the mutuul covenants and agresiments

SHOFPING CENTER LEASE

WITNESESETI:

contained in fhis Lease, Landlord and Teuant herehy agree az Tollows:

Tenant hereby leases the Premises (ag hereinafier defined) from Landlord and Landlord hereby leases the

Premiscs to Tenant upan, and subject ko, the lerms and conditions set forth in this Lease,

1.

Basic Lease Provisiens and Delinilions.

The [ollywing terms, among others, ave used as defined terms.

(A}

{B}

()

()

(E)

Ehopping Center:

Premises:

Floor Aren:

T.ease Conimencement
Date:

Rent Commencemenl Bale:

MNAME: Village on the Parkway

The property owned or comrolled by Landlowd as show on
Exhibit "A" that iz located in Addison, Dallas Counly, Texas,
See Artiele 2(0).

The premises identified as Space 400 ("Space A" and Space
430 {"Space B' shown on Exbibic "A",

Space A, consisting of gpproximulely Nineteen Thonsand Eight
Hundred Sevenp-Eight (19.878) square feet, and Space T3,
consisting of a total of $ix Thousand Six Hundeed Thirty Five
{6,635) square teet, for o towal of approximately Twenty Six
Thousand Five Hundred Thittesn (26,513) square feet.

The Lease Comunencement Date shall be e date Landlord
tenders possession of the Premises to Temanl, Landlesd shall
tealer possession of the Pramises oo the Eflective Date, (See
Arlicle 23,

The eatlier of: (1) one hundred cighiy (150} days afer the Lease
Commencement Nate; or (i) the dae Space A [z Lntally
opened for business to the public (sce Avlicle 23,

If Tenant opens any part of Space B lor business to the public

puior to the Rent Commencement Date, thea, for the first sixty

(60% days after the earlier to ocour of the dale on which Tenant
1



receives the cerfificate of coccupency for Space B or the date op
which Space B has so been initially opened {much earlier date
being the "Space B Date'} but Space A has not been initially
opened, oo remt shail commerce. ¥, zixty {60) days after the
Space B Date, Space A st has not beon opened then
{uotwithstanding the fact ¢bat the Rent Commencement Date has
ot occurred? Base Reot and all other chargss shall thersupon
commence, but monihly Base Rent shall only be 33317 50 wniil
the Rent Commencement Pate, and other charges (except
ulilities) shall only bu ealeudated bazed upon Space B until the
Rent Commencemant Date. (If fue Space B Date occurs 60 days
or Jesa before the Bent Commencement Bate, fhis paragraph shall
have no further application upon snd following the Femt
Commencement Date. If Space B is not initally opeasd pricor ko
the initial opering of Space A, then this paragraph shall be of no
effect whatsoever.)

(F} Lease Term; Commoncisig on the Lease Commencement Date and ending at
12 noon on the Expiration Date (seo Article 2).
(G} Expiratine Date: The last day of the tenth full Lease Year [s0 that the Lease Term
(or "Term") consints of the 'inftial special partial Leage Year' plus
ten {10) additional fill Lesse Yeara] {zee Axticle 2).
. Two (2) separate five (5) year options for Space A andior Space
(-1) Addidonal Terms: 8. See Acticle 43.
() Bage Rent Schedole — Original Tern (see Acticle 3):
Lease Yeara EHent Per Anoum Nuonthly Instalkment
fritial apecial partial 2139678 .00 (556,00 psi) $13.256.50
Lease Year
1-2 $318,156.00 ($12.00 psf) £26,512.00
3-5 FA44 660 (1} {51300 psf) 528,722 42
6-8 $371,182.00 ($14.00 paf) $30,031.83
210 39769500 ($15.00 paf) $33,141.25

[Tn addition o the above amounts, Base Rent for Space B 1o the amount of $3,317.50 per month may be owing prior
i the Rent Commencement Date, pursuant to the second parapraph of clause (E), abowve.]

{d-1) Base Rent Schedule ~ Additional Teroms (see Avticle 43):

Leate Years Reat Per Anpuem MMonihly Iosiallment
11-12 $424,208.00 ($16.00 pafy £35,350.67
13-15 H450,721.00 ($17.00 psb} 37, 56008
16-17 3477.234.00 £312.00 psi) $30.750.50
13-20 $503,747.00 {319.00 psh © B41.97802
] Tax Rent: Initfsl estimate of $4.20 per square foot per annum, in the

calendar year in which the Rent Commencement Date occurs {26
Article 5(B)).



Tenaﬁl's Contributirn  to  Initial estimate of $2.45 per sqpare foot per anoum, o the

Eandlord's Coomon Area  calendsr yeer in which the Rent Commencement Pate ocours (see
Coats: Article 8{D).
aran i1 Imitial estimate of }0.40 per square foot per annum, in the
calendar year in which the Rent Commencement Date cccurs (see
Article 8{G)).
Tnientionally Omitted
I tted [lae: 1. [a) The Premiscs shall be used, if at all, for any or all of the

following: (i} as a wisitor's information center for mesting and
office spacet for towrism and for meeting and office space
promoting the conventior and hotel industry, for sconomic
development and to promaote Teoant; {if} to exhibit, promote and
cocourage art; (jif) for other governmental activities and uses of
and by chariisble non-profit, non-partison entities sslected by
Tenant including the Approved Subtepants (and aceeptabie to
Landlerd i its reasomable operation of a first guality retail
shopping ceater) related to the use described in clause (i) above,
in a mamner typical of first-clags office or firstclass conduct of
other permitted activities, with tho nohie end conduct of all
achivities 10 be in a manner 8o s not to detract from the first-class
retail enwironment of the Shopping Center; {iv) for meetings,
events amd presentations diectly related o ady enumerzted
Permitted Use; (v) to exhibit incidental products, Hems and
servicez directly related io the forsgoing (and reasonably
agcepiable to Landlond in s pood faith operaiion of a good
quality retafl shopping cemter); {vi) for the design,
implementation, incidentsl assembly (for oo-siic zale or
decoration onfy, witheut off-Premises sale of items produced or
assemhbled at the Premises, other than sales of itoms creaied by
individual arfizans at occasional craft fairs along with 3mail-scaie
zales in very lmited mumbers of retail stores by any artisan), of
itema produced or assembled ai the Premiscs; {vii) for the retail
sale of art, potiery, sculpure, book bindng, jewsley and plass
works related to the foregoing activities; (vilf) for incidental
special fundraising or publicity events directly bencfiting any of
the foregoing permitted activiifes; (ix) for incidental, occasional
lawful provision andfor sale of wips, beer and alcoholic
beverages for on-Fremises congumplion as pari of meetings,
funcHons and events incidental to aciivities permitted under this
Lease; {x) for non-profit special events or fundraising galas such
as auctions, casino aights and similer events; (xi) for en-site food
preparation and catering for on-Premises meelings, funcrions and
ovonts permitted under this Toase; (xii) for art and craft classes
orivated fo individual craftsmen (such as tmining individuets in
single-person artisfic: book or paper art, bookbinding, drawing,
painting, bead-malking, wirewrap, photography Homl and
gardening, clay modeling, ceramics, glngs, fiber art, jaweiry and
related metalsmithing, and typical evolution of sech pemonal
crafting artd), but not granting academic degrees or professtonal
certifications {the classes may consist of any namber of attendees,

3



but exch shall be training for single-person art and crait activities,
oot for muldple-person andfor industrial-style art or craft
production), consisting of sesvions typically lasting from 5 w 9
weeks meeting one time per week for 3 to 3-1/2 howrs per class as
well 2z special single-sessioa presemmbions and occasivmal
intensive workzhops of up to approximately a weel; (GiD) anbque
shows, croft shows, and flower and parden shows; (xiv) third-
party meeting facilities for the enumerated Permitted Uses, {xv)
for mestings, functions and evenis in accordance with the
provigions of Exhibit T’ [motwithstanding anything to the
contrary, it it the intent of the parties that the provisions of
Exhibit “T" shall govern all meetiogs, functions and events dhat
are epumerated in Exhibit “T°, bt shall aot govern mestiogs,
functions sod events that are part of a specifically enumerated usa
in this Asticle 1{04)]; (xvi) for Chamber of Commerce purpoges;
and (xvii) for no other purpose whatsosver (see Asticle (A}
without Eanllord's specific advance written consent with respect
to the conduct of such activity or ¢vent 1 & pood quakity cetail
shopping center, which consent shall not be unreasonably
withiheld to the extent such activity or cvent i aolely within the
Premises, and such consent to be given or withheld ia Landlord's
good faith judpment to extent such activity or event utilizes or
affects the Comumon Area.

{b} Moiwithsianding snything whatsoever to the cootrary, tha
Premises shall oot be used for: () maoufacturing {although
production of objects on a very small scale as an {ncidental part
of pemitted art and craft classes sheil be permitted 5o long as not
classifted as an industrinl, manufashuring or similar activity under
applicsble laws, ordimances or repulations); (&) receipt of
mueipal payments (other than payments for Permifted Uses
conducted at the Premises); (if) m cmployment offics, job-
training or other labor- or wnemploymentrelated facility; fiv)
receipt of applications {other than for Permitted Uses corducted
at the Premsest for jobs, approvals or permits; (v) medical,
clinic, or covnseling puposes; (vi) governmental functicos such
as the following (by way of exarople but not of limitation}:
building inspection department, planning / zoning department,
etviroomentel evaluations, record room or record reference areas
or facilities (except for records kept i connection with any
Permitted Use conducted at the Premises), accoutting (other than
for Permitted Uses conductsd at the FPremises), taxation,
colleciions (other than for Permiited Usss comducted at the
Premises), municipal payment location {other than payments for
Permitted Uses conducted at the Premises), governmental
purchasing {other than purcharing for Permitted Usess conducted
at the Premises), finonce depanment, parks departmspt,
recrestion departoeot, public works, uiilify administation, fre
stafion, polica station, [ife-safety gandior heelth deperments,
huraan resources, public employment {other than for Permiited
{Uses conducted at the Premines), private employment office
{other than for Permitled Uses conducted at the Premises),
uemployment office, information techuology department or
other support functions for governmental activities {other than for
Permitted Uses conducted at the Premises), judicial or quasi-
Judicial hearing rooms or facilities, cowrts, promulgation or
4
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)

@)

Marketing Fund:

Lacdlord's Motice Address:

@-1)

VI

EE!]_'I A CORY E;

receipt of applications or interviews perisining to any of the
foregoing or to other governmental fanctions (other than for
Permitted Uses conducted at the Premises), or promulgation or
reeeipt of bids related tr govermmental fencticns; or {vii) baby
showers, birthday paries, mitgvahs, anpiversary perties,
engagenient parties, debutante parties, revnions, weddiogs,
wedding receptions, graduation parties, team parties, family
partics, and similar events. {The term ‘partics’ shall be conatrued
broadly, to inclode any event of any nafure. It iz osed becawse it
is often used in refarring to such ferms, but is oot meant to
distinguizh or exclede other types of evemts.)

The sola storage at the Premises shall be of porsonal property
dirvetly refated to one ar mom of the Permitted Uses.

The "Protected Arsa” shown hatched on Exhilvit "A" aitached
hereto and incorporatsd hersin shall be wsed by ‘Tenant only for
Permitted Uzes in connection with the use of the Premises. As of
the date of this Lease, Tenant anticipates uning the Protected Area
as a kiln or similer facility, and, at present, Landlord approves
guch nee subject to the provisions of tis Lease, m;:ludmg without
limitation Exhibits *B” and 0",

2. HNotwithstanding mything whatioever to the contrery, no
activity shall be permitied which slters the building code, zoning,
use clagsification, parking ratio, or other classifications, Iaws,
ordicances, rules and regulations applicable to the Premises or
Protected Area, the building in which the Premises i3 located, or
any other element or part of the Shopping Center, nor (except
solely to the extent expressly set forth in this Lease} imposs any
obligation on Landiond to perform any alteraffons or work or
burden any right or enfitlsment of Landlord or the Shopping
Conter. The parties intend that this Leage shall nof create, canse,
be the basis for, or be related o claims that the Shopping Center
or any part of i is subject to fights of access for public assembly,
frce speech, picketing, organiestion, demonstrations, or any
gimilar actvity, and Tensot and #= rights under this Iense ghali
e construed accordingly,

%350 per square foot per annwm (soc Article 3(ITY).
343,194.1C (3ee Article 3(A)).

GEIVVOPRLE

/o 220 Ezst 42nd Street, 27th Floor
New York, NY 10017

Atte: Director —Assef Manager

Venure Comsmercial
235 Douglags Avenge, Spite 720
Dallas, TX 75225
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Aitn; Property Mamager

{r-2} Landlord's GEIV VOPLLCLE
Payment Address: - F. O. Box 712246
Cincipnati, OH 45271-794%

(LE]] Tenant's Notice Address: Town of Addison
5300 Belt Line Road
Dallas, Texazs 75254
Attt Cicy Managet

Towa of Addisem

Q1) With a copy to: 5300 Belt Lins Road
Dallas, Texas 75254
Aty City AHorney

R} Broker(s}: Venlurs: Commercial Feal Estats, LLC, represecting  aclely
Landfard.

() Intenfonally Omitted

{1 Allpwance: Upte F235,95500

FOR RN ATION ONLY

Tenani's Telephone No,: [FLEASE ADVIEE]
Tenant's Fax No.: [PLEASE ADVISE]
Tenani's Trade Name: [FIEASE ADVISE]

Tenant's Contact Person: Fon Whitchead, City hanager

The following riders and exhibit{s) are heraby incorporated into this Laage and mads a part of this Lezae for all
pUrpoes:

Riders: Rider "A" — General Lease Provisions {sct forth in Articles 2 through 32,
Rider "B™ — Specific Lease Provisions (heginning with Article 33).
Exhibit "A" — Sits Plan

Exhibit "A-1" — Gtound Leass Portions



Exhibit "B" — Tenant's Plans and Spmiﬁcaﬂ%ns Requircments
Exhibit "B-2" — Constracton Criteria

Exhibit "C" — Sigm Criteriz

Exhibit "C-1" — Tenant Sipnage Location

Exhibit "D" — Shepping Center Rules and Regulations
Exhibit "E" ~ Fomi of SNDA

Exhihit "F" — Form of Memorandum of Leasce

Exhibit "™ — List of Bxinting Lenders and Lessors
Exhibit "H - Term Commencament Agreement

Eachibit "I" — Mecting Rules and Regilations [See Article L(M)(xv)]




N WITNESS WHERIOF, the pariizt herato have executed this Leass us of the Effactive Date.

WITNESSES TO DANDEORTD:

L3

V Aoserne VL{?W

WITWESSES TO TENANT:

LANDLORI:

G&IVVOFPLE,
8 Delawars linsited partaersldp

By: G &IV investment GP, L1C,
a Delaware limifed Hahility Company

its general /
Bw: ] ﬁ
Title: )
Date: /i f 2
S
TENANT:
TOWN OF ADDISON,

an inegrporated Texas mavmicipalily

By

Ron Whitehead, City Manager

Date:

Fed Tax ID, #:




IN WITNESS WHEREOF, the parties hereto bave exacuted this £.ease as of the Effective Late.

WITNESSES TO LANDLORD:

WITNESSES TO TENANT:

LANDLORD:

G &1V VOFLP,
a Drelawars linited parmership
By: G &I ¥ Investment GF, LLC,

a Delaware linzited liabiliy Company
ita general partner

By:

Mame:

Tigle:

Brate:

TEMNANF:

TOWN OF ADDISON,
an incorporated Texae munfoipality

" “wauz:éch

Ron Whitchead, City Manager

Date: !"2_ — 2 2.— 09

Fed Tax LI #:




RIBER A

THIS RIDER A IS ATTACHED TO AND HEREBY MADE A PART OF THE LEASE
{SEE.ALSO RIDER B},

i, Basic Lease Provisions and Defimitions are set forth, above.

2, Commencement; Expiration; Addidenul Befiniiions,
{4A) Commencement and Expirption Datexs  This Lease shall be an enforcezble contract

upon the mutual axecution of this agresment by both parties. The Lease Teom shall commence op the Leass
Commencement Date. Temant's duty to pay Reat shall commence on the Reat Commencement Date. Subject to the
Adddibonal Termd, the Lease Term shall expire without ootive on the Expitatiom Date. On roquest, Tenant shall
protiptly doliver to Landlord a Term Commencement Agreement in the foon attached horcio as Exbibit *H™, if and
to the depree same is frue.

{B) Lease Yoar The firet nine months of the Term shall be an initial petod that is an
"Initial" special pastial "Leage Year™, which shall commmence on the Rent Commencement Date and end on the last
day of the calendar month which is nine months after the Rent Commencement Date (by way of sxample, if the Rent
Commencement Dats occurs on Janvary 15, then much finitisl special partial Lease Year' woold ent op the following
Octaber 31). The first fuil Leass Year and cach subsequent Leass Year shall consist of 3 successive twaive (12}
maonth perod {continuing the preceding example, the firat full Lease Year and each subsequent Yease Yeor would be

from November [ throngh October 31).

{C) Tender Lanidlord shail tender possession of the Premises 1o Tenant as described i
Article 1(0)) of this i case.

m Shupping Center The term "Shopping Center” as defived in Arcticle $(A} may be
radified by Landlord upon tha sale of any porfon of the Shopping Center. The parties hercto acknowledye that the
purpose of Bxhibit "A" described in Article 1{A) s to show the approximate Iocation of the Premises and Protected
Area in the Shopping Ceoter and such Exhibit Is oot mesnt to constitnie an agresment, feprosenlation or Warmanty as
to the construction of the Premises or Protected Area, its precise area or the specilic location or elements of the
Comerom Arca (se¢ Adlicls 8(B)) or of the access means to the Premises or Protected Arca or the Shopping Center.
Landiord reserves the right to comstruct, maintain, and operate lighting and other facititics, tempomary andior
peranent improvernents and buildings, equipment and sigos on all parts of the Common Area; to merease, mduce
of change the pumber, size, height, layout, or lecations of buildings, walks, parking, deiveways, cotrances, cxits, and
other Comsmon Arcas now or hereafier forming a part of the Shopping Center; to polics the Common Area: to
resirict parking by tenamts and other occupants of the Shopping Center aud their employees, agonts and invitees; to
close temporarly all or any portion of the Common, Area to rooke repaits, changes o to avoid public dedication (hat
Tepant and Tenant's employces, agents and invitees shall at all rimes have soocss imouph the Shopping Center to 2
public-dedicated street); to discourage or prohibit nopeustomer parking: to employ and discharge oll personnel with
respect fp maintenance cperations god policing of equipment of said Common Asea; provided, however, that
Landlord shall mot alter the "Protected Area” shown om Exhibit "A" so 2% to materially impair Fenant's zccess
thereto. Landlord's dghts include, without Himitation, the right o require that parkdng for the Premises in conasciion
with ary evenis, meetings, activities or presentations having twenty {20} aftendecs or more and ocourring in whols
or in pai during hours when either (X} other fenanty in the building conlaining the Premises are operating or {y} &
majority of then-existing {enants and occupants of the Shopping Canter are operating shall initially be is the area
shown a5 the "Excess Parking" area batched oo Exhibit "4". The Excess Parking area shall be subject to Landlond™s
reasonable modification or relocation from Hme to Hme with Teoant's consent, which shall not be unreasonzhly
withheld. (The Excess Parking arca, as located from tme to time, will be in an area whers such padking =
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permitted.) Landlord, in its sole discretion, may delegate its rights herein with regard to the Common Area to an
independent contractor or management company, which may or may not be an affiliale of Landlord.

3 Biosze : Paymeni Instalbmse
(A}  Base Rent: Pavment Ingtaljments Tenani shall pay Base Rent in montbly instailments

in advance on the Gmt doy of each calendar month is the amount specifed in the Pase Rent Schedule {see Asticle
I{H)). Tenant shell pay the Base Rent, Landiord's estimats of Tax Rent, Tenaat's Coatitution to Landlord's
Comtmon Area Costs, and Insurance Rent, and any spplivable szles tzx, for the first full ealendar month of full Leass
Year [ at the time of Tenanf's execution of this Lease (s=e Article 1{0)). [f the Remt Commencement Date is not the
first of the month, the Base Rent and other monthly charges for that month shall be proraied and based on the Rent
Commiencement Date, In agy Lease Year that contains more or less than tweive (1) mooths, Base Rent and other
charges For such Lease Year shall be promated siuch that the Base Rent due for each month shall be the monthly Base
Rent in Article 1(H} or any subarticle thereof Tenani shall pay Base Rent and olhor Rent to Eandlord or jts
desippated agent at the address specified by Landlord witkout Eandlord making any demand. The obligation to pay
Hase Rent and other Rent i an indspendent, nunconditional covenant.

(B Additional Bent Bage Rent and al! other paymests required 10 be made by Tevant vader
the Lease, including, without limitntor, Tax Rent, Tenant's Contribution to Landlord's Common Area Coats, and
Insurance Rent, as well az the Madketing Fund, shall be deemed to be included in the term "Rent” Landlord shali
have the same rights and remedies for non payment of any Rent as for non-payreent of Base Rent.

(C}  LateRent Any Rent not paid within ten (10) days of when due shal! bear interest
aa the payable amount from the date when due unti} paid at the Defandt Interest Rato {sco Ardcle 24(B)). In
addition, Tenant shafl pay Fandlord the greater of eight poroont £3%4) of the overdne amount or Two Hundred Fifiy
acd (/100 Dollars ($250.00% as an administrative charge for mach payment that {3 maade tea { 10) days or more after
the date when due,

I Eent During Dispute Except as atherwize provided in this frasc, Tenant shafl pay
Landiord al Rent faithfally when due, including during the continuance of any dispute or Iogal action, subject to
refmbursement {{ directad by the Cour! in which the action is browght. Tenmnt may not interpose counterclaims in
any acticn brought by Landlord 1o enforee Rent obligations andfor to exercise remedics For non-payment of Rent,
except for compulsory counterclaims required by Texas law. All Rept due 1o Landlord under this Lease shall, unless
amd o the exéent otherwise expressiy provided herein, be due snd payable without any notice, demand, offset, coedit,
deduction or abatement,

{E] MNotwithstanding anything in this Lease stated or implied to the conlrary, Tecanot's
cbligation to pay Bass Feot and all other charges, fees and amounts owing to Landlord i3 subject to Tenant's annval
budgeting and appropriation of revenues by Tenant Tenant must therefore, in zccordance with Texas law, retain the
conlinkng right b termisate this Lense; exercise of such right of torminztfon must be by written notice given to
Landlord os or bofore June 30 of any calendar vear Juring the Lease Term, and soch termination shall be effective
on the Scptember 30 of such calendar year. If Tenant so terminates this Lease, Tenant shall have the vaconditions]
obligation to pay to Landlord, oz or before the Marck 1 immediately subsequent to the September 30 o which thia
Pease terihinates, a stipulated refmbursement {collectively, the "Termination Reimbursement™) to Landlord in the
combined amount of (1) (x} the Allowance paid by Landlord plus all other actual and reasopable out-ofpocket coats
and exptnses incumed by Landfond in comiection with this Luave, including, but oot limited to, reasonabie legal fees
amd reasonable brokerage commissions, multiplied by (¥ a fraction, the numerator of which is the number of
months (if any) remaining during the initial 10-year Term calculated as of the effective date of termination, and the
denominator if which is one hundred twenty {1209, plus (i) the toial combined Base Beat and Additional Reot that
would have been payable for the first two {2) calcndar months following the effective date of tormination. as &
teasonable atipulated amonnt as an agreed reimbursement of Landlord's prospective reletting, conversion, vacancy,
allowance, cogcession andfor dovwn-tme costs and Iosses.
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4. Intemtipnally Ouii

5. Taxes; Insurance Renot,

{A) "Taxes” shell mean and inchide: real estate taxes; special and gencral assessments;
governmental Loonse and permit fees; charges for public or  casements benefiting 1he Shopping Counter; taxes on
other areas made available for the common vee or henefit of dnants; and all other govemnmentzl impositiony and
charges (extraordinary as well as ordinary, foressen and unforeseen) which are either a lien on the Shapping Ceoter
or which are charged, levied or essessed on, or imposed in connection with, the ownership, wse, occupancy or
posesssion of the Shopping Center, andfor which appear as 2 charge on 2 tax hill given to Landlond by any taxing
authodty, and Margic Tax (hereinafter defined) attributable zolely o Tenant's Rent. “Margin Taxes” means taxes
Isvied pursuant to House Bill 3 adopted by the 79" Texns Legisiature, 37 Cafied Session, as sigred into law on bay
L5, 2006, as amended and supplemented from Gme to time. Taxes also inchuds interest on installment payments and
costs and expenses and fees {incjuding reasonable attormeys’ and other reasonable experts' fees) inowmed by
Landlond in contesting sndfor nogotiating Taxes with the public authoritdes. However, "Taxes” shail not inclode any
late charpes, delinquent intercst, inheritance, estate, succession, transker, or gift tax, or Margin Taxes (other than
Margin Taxes aitributabie solely to Tenant's Rent), any franchise or corporation tax, or any net income ax, uet profit
tax or capital tax imposed on Landlord, If Taxes are billsd or are payable in acrcars after they have acorwed or
hecome a lien, then Taxes shall be deemerd to be payable during the calendar year in whick the Eease Term is in
effect and shall be included in the definftion of "Taxes" shared in or payable by Teoant according 16 the provisions
of this Article even though the payment therecf refates to a fiscal tax period in whole or in part ccciring prier to the
commencement of or after the <nd of the Lease Term, The intsnotion of this Article is that Tenant shall pay Tax Rent
during each year of the Lease; oothing conimined herein shafl be constroed to require Tenmat to pay double taxes or
sums caused by Landlord's delinquency in paying Taxes.

{B) Tax Rent As additional Keatr {hersin celled "Tax Rent"), Teoant shall pay to
Landlord, in the muanner hercinafier described, the product obtaized by multiplving the apgregate amount of all
Tazes payable by Landlord for the thea-current calendar vear (or other fiscal or accounting vear selected by
Landlord} by "Teaant's Fraction”, defined below. On the first day of sact menth in advance, Tenaat shall pay to
Landlord one-twelith (1/12th) of Tenant's annual share of FTax Rent, baged on Landiord's estimates, [f after the end
of a calendar y=ar (or other aceounting poricd used by Landlord equal to ope year) the total of the monthly payments
by Texant for the y=ar lias exceeded or is less than the annuad T Rent acmally due, then an adjustment shall be
mzde with appropriate paymenis to or refond by Landlord, Tf the amount of any Teaxes payable during the current
* year shali not yet have beex billed by the taxing authority, the maonthly Tax Reat then payable shall be based on the
amount of the commesponding Taxes for the immediately precediog Tax year, subect to innediaie adjusunent (and
payment or refund of the adjusted amount) when sech Taxes are billed or determined.

<) Insurance Went Tenant shall pay to Landlond, as additionzl Rent, "Insumnce Rent”, as
hercinafier defined, in the manner hereinafter described, the product obiained by multiplying the aggregate amoont
of ail Insirance payable by Londlord for the thea-current calendar year (or othor fiscal or accounting year selected
by Landlord} by Tepant's Fraction, On the first day of ¢ach roonth in advance, Tenagt shall pay te Landlord one-
twelfth {1/312th) of Tenant's aomeal share of insurance Rent, based on Landlord's estimates. If after the end of a
calendar year {or other accounting period equal to one year used by Eandiord) the total of the monthly payments by
Tenant for the year has exceeded or is less than the annual Insumnec Rent sctuzlly dee, then an adjostment shail be
made with appropriate paymeats 1o of refitnd by Landiord.

"Inserance Rent” sbhall includs the costs of insuring buildings and improvemenis at the Shopping Center
and insuring for bodily injury and propenty damage Habilicy including insurance pramicms, adminisirative costs,
fees, and Josses within deductibles andfor self-insured reientions for AH-Risk Property Insurgnce or other property
insurames camied by Landlord includiog Flood and Sink-Hols, Farthquake, Boiller & Machinery, Loss of Rents,
Crime, Geoeral and Umbrella lability, Automobile, aad such other covercges and lmits as Landlond deems
reasonatle, afl at the fair premiuas {which may be at the manual rates applicable to the Shopping Center), as if the



Shopping Center was the anly property owned by Landlord. Landlonds insurance may be obtained through blanket
policies as long 23 Landlord makes a reasonable allocation of preminms w the Shopping Center.

D) Tenant's Fra¢ton "Tenant's Frection" consisis of the numerator, whichk is the
Floor Ares of the Premizes, and the demominator, which is the total square footage of ground foor area lensed (on
the first day of the month o guestion) inside al! the buildicgs of the Shapping Center. In no event shall Tenant's
Fraction exceed an ampunt sequal {o ooe burdred five percent (105%) of Teaant’s Fraction dusing the first year of
this I =aze.

(E) Qiher Taxes  In addition to Tax Rent, Fenant shall pay: all taxes atribuiable to its,
signs, personal property, trade fixthures and Ieasehold interests placed by Tenant in the Prentises; all taxes allocable
ot alxibutable to any improvements mads by Tenant to the Premises or Protectsd Area; and all cccupancy taxes or
other taxes on its mght {o ccoupy the Peemises. Al taxes on Rent (including sales taxes on Ront in sny jurisdiction
imposing a tax on renig) shail be paid by Tenant. If any such taxes are levied apainst Landlord or Landlord's
propenty and if Landlord elects io pay the same or if the assessed value of Landlord'a property i incrcased by
inclusipn of personal and tade fixtorss placed by Tenant in the Premises or personal and trade Axturcs or
improvements in ¢he Protectad Area and Landlord elects ie pay the taxes based on such increase, Tenimt shall pay to
Landlord within 30 days after Tenant's receipt of writien demand that part of such taxes for which Tenant is
primarily liahle hereunder.

(F) Audlf Tenant may, from tims to time upon twenty-ooe (21} days advance notice, andit
Landlord's books and records with respect to charpes imposed onder this Article 5 and Article § kereinbelow at the
locarion within the continental Unitzd Stales where Landlord maintaing suck information, for the precading three (1)
calendar yzars, {Charpes for years previous 1o such period shall be considered Fngl snd shall oot be subject to
audit.} Such andit shail be at Tenant's expense, uniless (2} such audit proves that Tenant has overpaid such charges
by two and one-balf percent (2.5%5) or more for the period avdited or any portion thercof, and {b} Tenant’s auditor s
not compensated on a contingent basis or on a basis related to the amowmt reeovered, in whick event Landiond shall
reimburse Tenant'’s reasonable achiual audit cost and related expenses in an amount not to exceed Eight Thousand
Dollars (§8,000.00). Landiord or Tenant shall promptly make any payment to correst aty ermor proven to exist in
coptccton with any audit under this Article 5.F.

. Intentionally Omitied,

7. Constrecton: Condition of Premises; Ownership of Instalfations.

Tenani may not perform any construction wotk at the Premises or Protected Area withowt first obtaining
Landlord's written approval of itg plans. Consent shatl not be unreasonably withheld, conditioned or delayed, Prior
to Tenant entering the Fremises, Tenant shail provide Landlerd with the proof of insurance referred to in Adicle
11{B}. If T=nant enters the Premises prior to the Lease Commencement Date, Tenant shall pay for all utilities used
by it, and defend, indemmnify and hold Landlord Indemnitess harmless from 2! Lability which arises out of Tenant's
possessicn, use or ocoupency of the Premiises and Protected Amta by Tenant or Tepant's employess, agents,
contractors, aubcontractora and invitess, Al other provisions of this Lease shall apply during such period except
(unless otherwise stated herein) the obligation to pay Reot

Eromptly following the Lease Commencement [ate, Tenant shail do all work nocessary to prepare the
Premizes for any Permitted Use and to open for business. FPrior to opening, Tenant shali obizin a permanent
certificate of occupancy (or local equivalent) for the Fremizes from the local govermment agency having jurisdiction,
obtain fnaf lien waivers for all work perfermed or material supplied by or on behslf of Tenant, and forward copies
of these documents to Landlord. Fenant shail, in doing any work, maling any instalfations, or in vsing, occupying
or conducting businesa at the Fremises and Protected Arca, comply with 21 Laws, regulations, building codes andfor
fire codes applicable to the Premtises and Protected Area and Tenant's improvement, desipn, wge or occupancy of the
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Premises and Protected Area, including thess that relste to instsilation, maintenance, upgrading, repair or
replacement of sprinkler systems. Tenant shall defend, indermify 2nd hoid Fandiord ndempit=es harmless fom all
losses, damages, lawswts, claims, Nabilities, costs and expenses (mcluwding reasonable altomey fees, parnlegal fees,
court costs and costs of appeal} arising out of any failvre to connply with the foregoing,

Tenaat acknewledges Landlord has mads no representalions 49 to the condiion of the Premises and
Protected Area and the Shopping Center, and that Tenmnt has conducted ail inspections it deems oecessary
{izcluding environmental). Except for Landiord's work described i this Lease, if any, Tenant accepts the Premises
and Protected Area and alf ihe equipment, apparaies, plumbiog, heating, ir conditioning, electric, water, -waste
disposal end other systems relating thereto and the parking lot and the other Common Area of the Shopping Center
“AS I8". Temant waives the implied warranty of suitability; provided, however, that such waiver of the implied
warranty of suitabifity shall not diminish or impair any claim by Tenant of constructive eviclion or any rights or
remediea available a3 a result of such claim. Landlord is not oblipated with respect to cither the Premises or the
Shopping Center to make any {mprovements, changes, installations, do any work, make any alterztions, repairs or
replacements, obtain any permils, licensce or governmental approvals, or to obtsins penmits required by
goveromental gutherities to allow Tenant to open for business ot the Premises, unless Landlord has expres:ly apreed
in this 1 mase.

Except for sigms, counters ar other easily removable similar trade fixtures installed by Tenagt ot Tenant's
expense, all alterations, decorations, additions ond itaproventonts mads by Tenant to the Premises or Protecied Area,
including ali heating and air conditioning noits, equipment ard apparatns at the Premises or Protected Aren and
other fixtures such as ceiling Liles and grids, lighting fixtures, elceiric panel boxes, plumbing, boilers, floor and wall
coverings, alarm sysiems, Lights, toflet fixtures, partitions, doors and utilitfies shall be deemed attached 1o the
freehold and shail become Landlord's propedy at the end of the 1.ease Term.

B LK o

{A) Use of Commeon Areg  Subject 0 subarticle {C) below, Tepant ard ifs umpln:.rms
agenls, inviteas, and customers shall have the pon-exclusive right to the use of the Common Area (as it exists and 13
inteaded for such purposes, from time to time) for parking, ingress, egress, vehicolar and pedesirian use and
deliveriew only and for na other purpose.

(3 Definition "Commeon Ares" is heteby defived as the outdoor areas, enclosed
bilding areqs, equipment and facitities of the Shopping Center that are not leazed to tenaniz and are mada available
by Landlord for the bepefit and comvemience of teneats and their employees, subtenznts, customers and invitees,
including: packing areas, driveways, ioading docks, sidewalks aad curlss; entrances from the adjacent sireets; wmific
izlands and landscaped areas; meter rooms cwiside fndividual storss; fencing; Lgbting facilittes; fountains; irdgation
systems serving fandscaped areas; sprinkler systems serving buildings; sewapc systema outside fenants' stores; roofs,
putters, downspouts and the extérior of outside walls (excloding atorsfromts) of buildings (without implying Tenant
may use the rocfs or cutside wallg); directional or safety signs; Landlord's prylon signs (but not individual tenant
paneis) and sign pancls which identify the Shopping Center, as well as mall areas, if any.

{C) Landlord Contral Except 23 otherwise specified in this Lease, Landbord agrees to
use commercialiy reasonable efforts to wnake all nocessary repzirs, replacements and meintgin the Common Ares
{other than the Protected Asea, which shall be the responsibility of Tenant) iz a mancer generally typical of
shepping centers similar to and located within two (2} miles of the Shopping Center. Landlord shall mainizin, repair
and replace the Common Area (other than the Protected Ares, which shall be the responsibility of Tenant) in
compliance with law (iocluding, without imitation, the Americans with Disabilities Act and equivalent Texas laws)
and to the extent necessary 1o avoid impairment of Tenant's use, operation and enjoyment of the Premises (sxcent,
horwever, to the extent such requirements or compliance result fom Tenant's improvement or design of the Premises
or Protected Area, then Teaant shell perform work necessary to alter sich arca z0 as to placs it in compliance, and
Fandlord shall thercafter repair, replace and maintain such alterations), or particular use of the Premises or Protected
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Area; in such event, such compliance shall be Tenant's tesponaibifity. {In itustration of the foregoing, if Tenant's
improvemant or design or particular uss causes Landlord to be required to alter tha Common Area in order to
comply with Ipws and such element had, prior to Tepagt's improvement or design or patticular use, been in
compliance with faws, then such alterntion shall be at Tenant's expense; snd, theseafier, Landlord shall thereafier
repair, replace or maintain same; Teoant shall aesign (¢ Landlord any warranty received in conmection therewsth) If
Landlord is required to alter the Commeon Arex and such requirsment is not due o Tenant's improvement cr design
ot particular vse or such element had not beer in compliance with laws prior thereto, then such afteration shall be at
Landlord's expense. Thereafter, such alteration shail be within the scope of Landiord's Common Area obligations.)
Tenant acknowledges, and it is hereby stipulated, that the standard of maintenanee snd operetion of the Common
Arex a9 maintained and operated as of the dato of this Lease, complies with Landlord's Common Ares maintenance
and opcration requiraments under thiz Laase. Landlord reserves the right at any time to change, reduce or add to the
Common Area (ferther, 3e0 Article 28). Tenant and it cmpioyeay shall pazk their vehicles oody in areas designared
by Landlord for employes patking, if any, and if, sher ooe {1} smployea parkiog violation notice I given to an
employes, a violaion involving the same vebicle rours, Eandiond shall have the rfght to tow such vehicls at the
Tenant's expense of Fifty and 00/1{) Dollars {$30.00} per ocoumence. Al mucks and delivery vehicles shall be
paried at the rear of tha Shopping Center in an aren designated by Landiord, {fany. Lapdlord may close parts of the
Common Area for such time as iz necessary, ic its opirion, to prevent a dedication or accrual of rights in gther
persops,  Landiond shall oot be obligated pursuant to this Lease (although it may do so at its optor) to keep the
Common Area {lluminated io any extent afier 1{:00 P.M. or on any legpl holidny,

- I Tenant's Conéribution to Landlord's Common Area Cosés On the first day of each
modth in advabce, Tewant shall pay to Landlord, 28 additiooal Bent (hercin catled "Tepant's Ceotribution fo
Landlord's Common Arez Costa"), one-twelfith [1/12th) of Tenzut's anauaf share of Landlord's eatimated Landlord's
Common Area Costs. Tenant's annual share shall be determined by muliiplving (b Lasdlord's Common Area Costs
Ity Tenant's Fraction. Tenant's Contribntion o Landlopd's Common Area Costs shalt be prorated for any partind

talendar mooth

(E) Landlord's Common Avea Costs "Fandlord's Common Amca Costs", being generally
the expenses and liabilities incorred by Landlond during sach calendar year (or other fiscal or accomnting ysar
sulected by Landiord} in which the Lease Term is in effect shail mean all costs and expenses incorred by Landlerd in
operating, maintaining, repairing, lighting, signing, cleaning, painting, siriping, insuring, equipping, siaffing, heating
and cooling, sscering, and policing of the Common Area, inchrdiog, without limitation, all costs associated with the
following items or services, which may be incorred by Landlord in its sole discretion: (i) alarm system, pamad
services and fire protection; (i) maintennnce of imigation systems; {fii} insurance, inciuding, withomt fimitation,
liability ipgurance for persongl injury, death and property damape to the extent not reimbwrsed by Tenant or (except
as ‘passthrongh™fype contributions or specified payments expressly in lien thereof) other tenants at the Shopping
Center; {iv} surcharges levied upon or assessed agaipst parking spaces of arsas, payments toward mass transit or car
pocling facilides or otherwizes as requited by federad, state or Iocal govemmental anthentdes: (v) all lendscaping,
mchuding, bur pot [imited o, lawn nwmintenance, new plantings and replacement of existing landscaping: (vi)
repairing, cleaning, sweeping, painting, stoiping, replacing and repaving of paving, curbs, walloways, guardrails,
bumpers, fences, screena, fagpoles, bicyole mcks, sigos and other matkers, landscaping, drainage pipes, ducts,
conduits, lighting facilities, parking facifities and all other Common Area site amenities; (vil) maintenance, repair
aid replacement of atility sysiems serving the Shopping Ceater, includiag, but aot limited to, water, sanitary sewer
and storm water lines and drainage syvstems, eleckical, gas, telephone and liphting systems {including bulbs, poles,
and fixtires) and other vtility lines, pipes and conduits, and all payments of utility charges in connection with any of
the foregoing systems; (viil) maintenance, repair, replacement and substitution of and for afl portions of the
buildings and parking structures in the Shopping Center (but excluding the Protecied Area aod interior, non-
common elements of the Premises and premises leased o other tenants), including, but not Hmited to, walls, roofs
and roof flashings, canopies, skylights, signa, plantera, benches, fire exits, doors and hardware, windows, glass and
glazing; (ix) inspection, maintertancs, repair and acquisition costs (including depraciztion) of any and alt machinery
and cquipment used in the operation and maintenance of the Common Areas, including persoanl property fxes and
other charpes and Taxes inetirred in comection with such equipment; {x) removal of snow, ice, trash and debris; (x1)
mzimtenapce of and compliance with foderzl, state or local governmental ambient air ond environmental standands;
{xif) e materialz, suppliez and services purchased or bired in coonectinn with thie gperation, of the Common Arez;
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{xifl] congensation and benefite paid to any and all personnel, incloding, without limitation, security and
raintenance persons, secretaries, bockkeepers and other personmel related to the operation of the Common Area;
{xiv) seacona] decorations; (xv) Commlon Area weter cherges; (xvi} maintenance, repeir, replacement and removai
of the Commaon Aree founteins; (xvii} actual management fees charged for nanagement of the Shopping Center; and
{xviii} an overhead adwministrative cost ellowance in the amount of ten percent (109} of the total Common Area
Costs. Capital expenditures shall b included in Common Area Costs only on an amortized basis in accordance with
tandlord's good faith shopping cenver accounting standards.

In the svent that the Shopping Center or any part thereof is an enclosed mall or includes any enclesed Cormmen
Areas, Landlord's Common Area Costs shall also include heating, ir conditoning, ventlation and fire protecion, 4
well az the repair, replacement, painting, sweeping, clegning, protzction and operation of the enclosed areas,
faeilites and equipment, including: floar covering, ceiling, lightiog and common area sprinklers.

Hotwithstanding anything contained in this Lease to the comtrary, Landlord's Cormoen Area Costs shall oot
include the following: costs atiributable to initial impeovemenis or initial work which were part of plans and
specifications for the initial development of the Shopping Center for which building permits were issusd, iz, initial
planting, initial parking lot lighting, initial striping, initial roads, ete.; lkasing costs of any typs, be it procuring
tenants, relezsing space or retaining existing tenants; gensral offSite adminisintive overhead costs in excesa of t=n
percent {1994); costs of the construction of additional floor area at the Shopping Ceater; commissions paid or work
done for tenant pramises ta leass apace in the Shopping Center; amortization of debt; debt service on any mortgages
of Landlord and the rentsd under any ground or underlying lease; repair and other work occasicned by fire ar other
caspalty to the extent Landlerd is reimbursed by insurance; any fines or penaldes incurred due o the pmven
violations by Lapdlord of apy gpovernmental ruls or authority and the defense of same; and expenses for renpvating
vacant or vacated spaos.

Howaver, (2) Tenants annuatized Tenants Countribtition to Landlords Comunon Area Costs during 2014 shall not
excesd $3.00 par square foat, and (b} beginning with calendar year 2011 and thereafter for each subsequent calendar
year, Tanant's annualized Tenant's Contribution to Landlord’s Common Area Costs per square foot shall not exesed
one hundred four percent {104%) of Tenant’s annualized Contribution t¢ Landlord's Common Arsa Casts per sguare
foot for the preceding calendar year oo B non-comlative basis {imputing full normal charges to any periods of
abatement, as if full payments kad been due and applicakle during anch pesiods). Costs of Insurance, taxes, wtilities
and security shall not be part of the calculaticns in this paragraph, and shall be included in Tenant’s Contribation to
1andiord's Commeon Area Costs per squars foot in their full amount during every calendar year.

(] men Not later than 180 days after the end of cach annual
asenuntmg period (selected by Landlord), Landlord shall furnish to Tepast & statemant of the sctual Landlord's
Comrann Area Costs. I the statement shows that the apgregate of monthly estimates paid by Tenant dudng such
year was less than Tenant's Contribution to Landlord's Common Arxes Costz payable based oo the actual Landlord's
Commaots Area Costs set forth in such statement, Tensnt shall pay the balance dus to Landlord within 30 days ziter
Temant's receipt of the statement. If such statement shows that the aggregate pafd by Tenamt excesded Tenant's
Contribution to Landford's Common Aren Costs payable besed on the actun]l Landlord’s Common Area Casts sat
forth in such statement, Landierd shall either refund the exces: or credit the excess against the next accrinng
payiemt of Tenant's Contribution to Landlords Common Area Costs. If Landlord elects to refind the excess, such
refund shall be paid to Tenant within 30 days after the date Landlord furnishes the statement to Tepant. If Landiord
elects to credit ihe sxcess and if the sxcess cannot be fildly setisfied by a credit to the next accreing pryment of
Tenant's Contribution to Landlond's Comaton Arez Costy, the credit shall continue to be given to te immediately
succeeding payment of Tenant's Contribution to Landlord's Common Area Costs until the full amount of the credit is
given. Tenant ackpowledges Landlord hag aol made any warranty, agreement or representation of any kind a5 vo the
actual dollar amount of Landlord's Common Aree Costs or Tenant's share thereof.

(G Dedpetible In the event of an ipgured logs, Tenant shall pay ite share of Landlord's
insurance deductibles. Landlord may, from time to dme, spread its deductibles over a number of properties to
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mitigate exiromes of risk on any particular shopping conter and/or tenant, but Tenant’s costs shall act ba materially
increzsed relative to the amouot, gver the Tomm, which would have been applicable if there had been ne such

spreading,

(H) Marketing Fund As its conwibution towards the  marketing, advedising, - and
promotional activities of Landlord with respeet to the Shopping Center, Tenant shall pay to Landlord the menthly
Marketing Fond charge (see Aricle 1{MY), without cscalstion. Each year, Landiord shall expeod at least 2u amount
equivalent © Tenant's contribuiion toward markefing, zdverfising apd promotional aclivities with respect io the
Shopping Center.

2. Use of Premises.

A The fremises (and, aucillary tereto, the Proiected Area}) will be used and cceupied for
the Permitted Use ondy (sze Article (M), and for oo other use or purpose.  Without limiting the forcgoing, no (i)
sale or dispensing of public lotdery tickets, other public gaming tickets or pomographic materfals, vor {ii) sate of
lepuor, wine or beer, shali be permitted other than in accordance with the provisions of Article 1(M), Teoant may
ot change its trade name {scc Axticls 1} with the prior wiitien consent of Landlord, which shall not be unreascrably
withhele as to operations for the Pernzitted Use.

B. Intentionally cmitted.

L Teopant's Businesy Qperations, There is oo cpemting covenant under this Leass, and

Tenant ie not in breach if it does not operate in part or sil of the Fremises. If Tenant coases operations at the
Freiniges for a peciod of one hundred eiphty (130} consecutive days [other than to the extent operstiond are
prevented due to casualty or conderanation; alternatively, if, as of such |80th day, renovations ere hemg performed
with commercislly reagpnable diligence in preparation for re-opening of operations, then such zdditional tire shall
be provided as is necessary for Temant, jn the performance of contionous construction pursued to compietion with
commercially reasonable diligence to re-open operations, up to a maximuom total peried of closure of 365
congecutive days], them Fandlord may terminate thiz Lease wpon at least sixty (60) days prior writen aotice (o
Tenant, except that Tenant may void such notice by recommencing ¢conlinuous operations within thirty (20} days
after its raceipt thereof,

Elnless apecifically stated in Arnticle 1{M) w the coatrary, Tenant shall rot engage in the following activitics
at the Premises or Protected Area: any fire, bankmupicy, going out of business or similar sale; or any type af business
commonly calied a *discount house or store,” swrplus store, sevondhand store, or similar business, Furlher, Tepant
shall et (i) engage in any activity that could be considered a muisance or is uplawiul, offensive or contrary to any
law, ordinance, regulation or requirement of any publc authocity, or the operation of & restaurant [other them solely
ome (F) restaurant of not more than one thousand {i,000% square feet, not havicg an exisror entrence or exterior
sipmage, and primarily serving customers who are primarily present in the Fremises for purposes other than diging];
(ii) create any work stoppage, picketing, Isbor disruption, or dispute; or (iii) interfers with any business of Landlord
or any other temant or occupant in the Shopping Center, or with the rights and prvileges of any other perzonis}
lawfully sntering into the Shopping Center. Except o the extent specifically and expressly permitied in advance in
writing by Fandlord, Tenant shail not deikl any holes in the stone, brickowork or conerete or allow any odors, sounds
or vibrations to emenate fom the Premises or Protected Area.  AJ merchandise and other property delivered by
tiuck wili be delivered o or removed from the Premises only by the rear enttance, Tenant may not park any tractor-
trailers at the Shopping Center overnight or bring 2oy storage containers {o the Shopping Center without Landierd's
pricr written consent which may be witkheld in Landiord's sobt discretion.  All garbage, waste and refuse will be
stored in dumpsters and regularly removed at Tenaot's expense. If Landiord opts, Tenant shail uze a waste remaval
contractor desigrated by Landlord, provided its prics is resscnable.
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Tenant skall procure all licensea od peomits required for the ase or cecupancy of the Premises and
Protected Arsa mmd the business being conducted theroin, Tenant will comply with the mguirememts of law and the
requeats of governmental agencies or Landlord in its recycling program, if any. Terant shall comply with alt
environmental stztates, regulatfoms or ordinances now or heremafier enacted by government authorities. Tenant
ghall not, apr permit its assignees or sublessess, or the apgenis, emwployers, or conrzciors of any of them o, relzase,
cmit, dispose of, or dumnp hazardous wastes or substances (as defined in any such laws) into the septic tanks, sewers,
or other waste disposs] facilities of the Shopping Center or aoywhers in the Shopping Center, except in such
ameunts (if any) as may be permitted by such laws. Tenant shall remediate any hazardous materials deseribed
above located in the Premisas or brought to the Shopping Center by Tenant, its officers, eooployees, agents, andfor
contractors. To the exient allowed by law, Terant shall defend and indemmily Landlord Indemnitees Som and
againgt any violations of the Foregomg provisions. The provisions of this Articlo shall survive the expiration of the
Lease and for a two-year period thercafter. (Expiration of this Leass and/or of such 2-year pariod, however, shati
not diminish Tenant™s obligations or impair Landlord's remedies at law or in equity as they exist mdependent of thiz
Leasa) Tenant shall keep the Promises fico of modents, vermin, insects and other pests, and provide regular
exterminator services, or, if Landiord opts, ocly by an exterminator designaied by Landlord provided its price is
rcagonable. Tenent will comply, as to the Premises and Protected Avren, with a2ll reasonable mquirsments and
recommerndations of Lendlord's and Temant's insurance providers, including maiotpinéng and serviging fre

. Tenant shall (i) not sell goods, solicit businesz or distribule advestising matter in the
Common Area except o the extent (if any) expresaly and specificaliy peomitted from time to time n writing by
Lapdiord. Tenant shail keep the sidewalks, curbs and ramps (if any) adjacent to the Premnizes (and also 2ll delivery
arcag, ramps, loading areas and docks veed exclusively by Tenant) in pood and safe condition apd fiee from soow,
ice, and mehbish  Landlored shall ot be linble for the act of any other tenant or person {other than Landlord's
employess, contactors and agents) who may canse damage to of who may fnterfere with Tenant's use o oocupancy
of the Premiges or Protected Area or Terant's Tusiness.

10. Repairs gud Alferationy: Permits; Liens.

{A) Landlord's Repairy Weather permitting and subject to Articie 25, Landiord shall,
within thirty (300 days {or, in the ovent of emerfency, such shorter notice as is reasonable under the sirenmstances)
aflor recoiving written notice from Tenant of the need far 2 ropair, replscement or maiatenance that i3 Fandlord's
oblipation {0 make gurseant to this [ease, commence any necessary repaim, maintenance or replacements and
thereafter diligently prosecute to completion. Larndlord shall repair, mafntain and replacs the fbundation, roof,
oxterior of the paimester demising walls, apd load bearing smuctural colimes and bemps in the Premisea.
Molwithalanding the foregoing, to the extent the need for the ropairs, mainlenance or replacements b tho Premises
arises from (i} repairs, installations, alterations, or improvements made by or for Tepant or anyone clziming wnder
Tenant; (i) the fault of or misuse of the Premizes or Protected Area by Tonznt or anyone claiming under Tenant;
(if) any wronghal act or neglipencs of Tenant, its agents, employees, subtenants, licensees, conceasionairos andfor
invitees; or (iv) a default under the Lcase by Tenant, thon Teaant shall make such repaits, maintenance or
mwplacements or;, if Landlord elecis, Landlord may perform tho work for Tenant's aceount and Tenant shall refmburse
Landlord for reasomshle expentes incurred.  (Thereafter, any such repair, maintenance or replacement to the
foundation, roof, exterior of the perimeter demising walis, or lozd berring sructural columes and beanss shail be
within the scopa of Landiord's obligations wrder this Section; Tenant shall 2ssign to Landlord any warmnty receivad
in connection therewith.} Ta determining Landlord's repair cbligations, the expression “roof” does noi include
rooftop hesffng or zir conditioning units or other siructures or apparams on the roof serving the Premises, and
"exterior of the perimeter demising walls" does not inchude the storefiont, any plass, windowy, window saghes or
Frames, doors, door frames or handware, or any part of the interior side of perimeter walls, all of which shall be
Tenant's duty to repair, maintain, and replage. Landlord shall not be liable for loss of business, 1oss of saies, loss of
prafits or for any consequential demages with respect to Landlond's repair obiligations. Further, Landlord shall mot
be liakle for damage 1o or loss of persooal propenty, fixtures o any interior clements of the Premises or elements of
the Protected Area which are Tenant's responsibility to maintain, repeir, or replace, except to the extent that such
damage or loss i5 caused by the pross neglizence or wiifol misconduct of Landlord or ifs amplayees, contractors or
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agents. Tenant shall reimburee L andlord for the masonable costs Landlord incurs in repairing any damage $o the
Common Area caused by Tenant, its employees, coniractors, agenis or delivery persons, other than normal wear and
fear caused by noimal and customary vse by susk persons and companies. Landlord’s obligation herevnder is
limited to performing the repairs, replacements and maintenance specified in this Section (A) only, and Landlosd
shali bave no liability for any damages, loss, infury or other expense incwred or suffered by Tenant or those
claiming by, throegh or wnder it {which shail inclode, without limitation, those displaying, creating or storing
antwark or other personal property onor in the Premises or Protscted Arss), or the employees, agents or confractors
of any of them, arising out of, or as a consequence of, any condition ar occumence causing a need for such repaim,
replacermenis or matntenance, except however to the extent that acheal physical damage or persops! injury fs caused
by the gross negligence or wilful miscomduct of Landlord or its employess, conteactors or agents. Tha provisions of
thiz Section (A) shall not apply in the case of demage or destruction by fire or other casualty or a taking by eminent
domain, in which event the obligations of Eandlord shail be controlled by Articles 13 and 14.

If any repairs, replacements or maintsnanes required on the part of Landlord to the Premises hersunder are
not accomplished within 30 days (or such longer period as I3 pecessary in the exercise of commercially reasonable
diligenca) after written notice to Landlord from Tenant (or, in the event of emergency, such shorter notice =5 Is
reasonable under the circumatances), Tenant may, at its option, perform such repairs, replacements or maintenance,
and Landlord shall reimburse Tenants ressonable actunl cosis associnted with such repsirs, replacements or
maintenance within thirty (30) days after demand accompanied by reasopably salisfactory verifying information; if
Landlord fails to pay oy such amount within such period, Ten:mt may offset and deduct @15 claimed amount [except
that Tenant's total offest and deduction For each collectve property condition shall not excesd Ten Thousand Dollars
CE10.000.007F Fom all sums and sraoumts owing to Landlord other than Base Rent. However, iF, during such 30-day
tetice period, Landiord disputes ita responsibility for any suck repairs, replacemenis or maintenance {a "Dispute™}
and provides specific written explapation of its good fuith belief that such work is oot its cesponsibility, then such
offsct shall ba subject to roversal and payment by Tenant to the extent that, in the resclufion of such dispute, it is
datermined that suck work was net the responsibility of Landlord. The Dispute shell be decided by the "eapert”
method a5 provided herein;: Landiord and Tenent shail send the other written notice of the expart it wishes to
designate to doterming the nmount required for the resclution of the Dispute on its behalf Experts smust have at feast
five yeam experience in metropolitan Dallas-Fort Worh, Texas, 25 a licensed, insured, bondad, commtercial
confractor ot enginesr. Eazch experi shail have fifisen (15) days 1o make and deliver to both padies a written
determination: of the 2monnt required for the reselution of the Dispute. The experts may communirate with one
anather during such pedod  If the two (I} experts so appointzd agree on tive amount required for the resolution of
the Dispute, such Dispute shall be resglved Eor the amovnt 50 detenmined. If the two sxperis so appointed do oot
agree on the amount required for tha resolution of the amount required (o resolve the Dispute, the two (2} expens
ghell, within fifteen (15) days thercafter, jointy appoint a third (3ed) expert. I a third (3rd} expect i so appoinied, it
shall make a valuation withia hiteen (15) days after the appointment, and the Dispute shall be 2t amount equal to
the quotient obtained by dividing the sum of the amount required for the resolution of the Dispute determined by the
two {2) experts who were closest to each other (measured in absolute dollar difference) in amount, by bwa 23 All
valuations of the amount required for the resolution of the Dispute shall be in writing,

Initizlly, Landlord aod Tepant shall pay for the expenses of the expert each s designated and the expenses of the
third {3rd} expert shall be bome one-half {1/2} by Landlord and one-hatf (1/2) by Tenant {the expenses of the three
cxperis are referred io herein as the “Expenses™). Thereafter, the bwo experts initially retained by Landlord and
Tenant shall determiine if Tenant bad the ripht to cffect the offcet and deduction as provided above. If the two
experts cannot agree, then the 3ed expett shall maka tho decision,

If Tenant properdy exersised the right of offset and deduction, thes Landtord shalt be respoasitle for payment of all
Expenses, If Tenant did not properly exercise the right of offset and deduction, then Tonant skall ba responsible for
paymait of all Expenses. If Landlord is determined to be responsible to pay the Expenses, then Landiord shall
reimburse Tenant the full amount of Expenses within 30 days of Landlord’s receipt of such written determination,
frifing which Tepant may deduct and offset such amount from all sums owing to Landlord other then Pase Reat.

1%



Ef Tenant iz deiermined bo be responsible to pay the Expenses, then Tepant shall reimburse Lardlord the full amount
of Expemsos wilhin 30 days of Tensnt'a receipt of such written determination, and such amount atmll be deemed to

be included within the definition of “Base Rent™

The determination made hereunder shall be final and binding on both Landlord and Tenant as o any amount in
dispute of up to Ten Thousand Dollars (§10,000.00%. This process shall not be applicabls to disputes in excess of
such amount which shall, instead, if resolved through formal adindisation procedures, be rescived through

litigation.

{B} Tenant's Repalrs Subject to Anticle 10[A), Tenant shall maintain and make all
topairy, replecements, and alterstions of every kind with respect to the Premises and its improvements o end
property in or on the Protected Arca, 1o keep it in good, clean and safe condition and shall, at its sole cost and
expenses, make all necded ropaire and replacements therete {ecluding withaet Emitation replacement of eracked or
broken glags, the storefront, sigma, ceilings, Mghting fixtares, interior wells, interfor side of perimeter wells, and
painting or gther trestment of interior walls, molding, locks, hardwsre and floor, aa well z= plumbing, eleclrie,
heating and air conditioning, and sprinkler systemas}, and do all non-giuchoal work to the Premises and its
improvements o the Protected Area required by any Iaws, ordinances or requirements of public authorities unless
such repairs and replacements are expressly required to be made by Landlord under the provisions of this Lease,
inchiding Article 10{A), Article 13 or Article 14. As to (a) damage caused by Tenant or those using the Premises,
all portions of uhlity faciities serving the Premises and/or Protectud Area, and (b} all whlity facilities within the
Premizes andfor Protected Area of tems which serve the Premises, Tenant shall make all repairs, replacements and
altsrations pecessary to maintain all lines, apparatus, and equipment celating to utilities {including heating, air
condibioning, water, gas, slectrdcity and sewerage) in good condition. Tenant shall maintxin a service contract for
the repular maintenance of the heating, ventilating and air conditioning ("HVAC™) aystem servicing the Premises
andfor Protected Arsa with & reputable HVAC contractor a1 recommended by the manufacturer (but not less than
one service call every sixly (60) days) and provide a copy to Landlord of cach and ewvery contrsct. The service
contract vaust inciude all services suggested by the HVAC cquipment manufacturer within the
operation/maintenance manuel and must become sffective within thirty (30) days of ihe date Tenant takes
possession of the Fremises. Tenant shall from time to Hime upon request fumish proof reasonably satisfastory to
Landlord that all such sysiems and equipment are being serviced in accordance with the maintenance/secvice
conteoct. Within the thirty (30) day pericd preceding Tenant’s vacafing the Premises For any reason, whether due {o
expiration or earlier temmination of this Lease, or otherwise, Tenant shall have the systems and equipment checked
and serviced to insmre proper functioning and shall fumish Landlord sotisfactory proof thereof upon request.
Additionally, if the air conditioning or heafing equipment {or oiber niility equipment] is damaged by vandalism, fre,
lightning or other casualty, Tenant shall repair (and if necessary, replace) the equipment, notwithstanding Article 13,

Tenant shall furnish, maintain and replace all electrical lipht bulbs, wibes amd wie casings within the
Premizes andior the Protected Ares. Tenant shall keep ail plumbing unmits, pipes and connestiona free from
chatraction and protected apainst ice and freezing. [f any repaies, replacements or mamtenance required on the part
of Temant hergtinder are not accompbished within (30) duys zfier written nolics to Tonant from Eandlord (or, in the
event of smergency, such shorter nobice, or no advanee notice, as {9 reasonable under the circumstances, but {F no
advance notice ia given, promptiy following 1he commencement of any repaims, replacement or maAicienmes
Landlord shall notify Tenant of same and the nature of the cmergency), Landlord may, at its option, pedform such
repairs, replacememts or maimienamee without Hability to Tepant or those claiming by, through or under it {which
shall include, without Himitation, those displaying, creating or storing artwork or ofher personal praperty on or in the
Premizes or Protected Arez) for any loss or damage which may result to its stock or business by reason thereodf,
except fir actual physical loss or damage cesulting from the gross Realigence or willful act or omission of Landlord
or its employees, representalives, conbmstors, livensess, apemis or inviiees, and Tenant shal? pay to Landlord
irnmediately upon demand, as additional Rent hereunder, ali costs associated with such repairs, replacements or
frzintenance, plus an administrative fee ¢qual to (10%6) of such cost.

(] Alterations Excopt as provided hersin, no alterations, Instellations, additons or
improvements will be made to the Promises or Protceted Arms by Tenant. Landiord will not uoreasonahly withhotd
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its consent to Tenant making intericor, oon-struchoal alterations to the Premizes, AN installations, alterations,
additibns and improvemscts, whether by Landlord, Tepant or any other person {(except sign pancls and movable
trade footures installed at Tenapl's costy shall become, when wmads, a part of Landlond's real estate, and on
terminntion of the Lease Term shail be surrendered with the Premises in good condition. Tenant shafl not have tha
night 10 remove sign boxes. Except as provided in this Lease, Tenant may not inatall any equipment on the exterior
of the Premises. Tenant shall defend, indemnify and save [andlord Indemnitess hamaless from 2nd aoainat all
claims for injury, Ioas, or danmage to person or praperty cansed by or rezalting from any work done by or for Tenant.
For any wark that involves pensiralion of the roof surface or alitmations to the sprinkler system, Tenemt shall obtain
Landlord’s prior writtan consent znd employ Landlord’s coptractor or, if the price i= not commercinlly reasanable,
another contractor sefected by Landlord who would preserve the mof warmnty, If any. Teoant zhall be responsible
for the repair and maintenance of any porticn, of the roof affected by Tenant's work, as well as any dzmnge arzing
out of Tenant's work.

{m Lieng  All ropairs, instatiations, altarations, improvements and removals by Tenant witl
be done ie 2 good and worlanaolike manner in compliance with ali laws, ordinences, and mpulations of public
authorities. Tenmni shall pay when dus all charges for labar and materials in cornection with any work dooe by or
for Tenant or anyone claiming under Tenant. Temant has ne acthority or power fo permit any licn or encumbrance
of any kind to attach to or be placed upon the Shopping Center or Premizes and any liens or oocombiancss cregted
by Tenant shail attach 1o Tensmt's intercat only. Tonant shall remove, by payment, bonding, or otherwise, within tea
{10} days after Tenmt's receipt of written nodice, all liens placed on the public record or in any way agamst the
Shopping Center mesulting from any ast of Tenant or from labor or materials alleged to have been supplied at the
request of Tenant or anyone cloiming under Terant, faifing which Landiord may remove such lien and collect all
expeoses incwired (including interest at the Defaelt Intereat Rete) fom Tenznt as additionsl Rent.  Tenant shall
protect, defend, save barmless and indsmaify Landiord Indemnitecs from and against all fosses, claims, liabilities,
infuries, costs, sxpenses {inciuding atomey fevs, paralegal fees, court costs and coats of appeal), Iawmits, and
damnges ansing out of any lien described above.

1t Indemunity; Insnrance,

_ A Subject to the provisions of the second paragraph of this Articles TI(A), to the full sxient
aitowed by and subject to law, Tenant shall protect, defend, save harmless and indemnify Landlord Indemnitres
fiom acd dgainst 21l losses, claims, liabilities, injuries, expenses (including reasonable sHomey fees, paralegal fees,
colirt costd and costs of appeal), lowauits and damages of whatever nature 1o the extent cauzsed by, or that remult fom
any act or omiseion of Tenant or its subfenants, concessionaires, employees, agents, contractors, subcontractora and
invitees under this Leage. If Tepant provides a definss pursuant to this Section, which involves a clain, demand,
aciion, or proceeding by & third party (" Third Party Claim™), Tepant may, fllowing ootice and consuliation with the
appropriate Lendlord Indemnsice, defend against the Third Farty Claim with the pricr writien consent of such
Landlord Indermitee sing counse! deemed acceptable to such Landlord Indemnitee. In the evens Tensnt has a
tesponsibility pursuant to this Seciion, but does not elect 0 defend the Third Pagy Claim, then the Landlord
Indemnites may defond the same and may compromise or ssile such litigation; in such svent Temant shall
prompily pay to Lendlond Indemniies upon demapd the amount of afl indemnifiable damages incurred, or that
atherwize would be mourred, by such Lamflond Indemnites in connection with the defense against, investigation of
and settlornont of the Third Party Claim, If go settlement of the Third Party Claim {5 made, Tenant shall aiso satisfy
any jidgment rendered with respect t such claim befors Landlord Indemnites would otherwise be required to do 3o,
and shall pay alf indemnifiable damages ircurred by Landlord Indemgites with respect thereto. The provisions of
thiz Article shall be desmed 0 supplement all other indemnities and similar covenants made hereunder by Tengnt in
favor of Landlord Indemnitees and shaifl survive the termination of this Lease without limitation.

HNotwithstanding any other provision of this Lease, any obligation of Tenant to protect, defond, indemnify
and hold (or save) hanmless under or as provided for or 2ot forth in this Leass; {i} is provided oply to the extent
permitied by and i subject to law, (i) is imited by, subject io and given without waiving any immunity or any
deftnse or aoy tert or other Mmitation to which Tenant {and any of Tenant's officials, officers. employees,
representatives, or agents) i3 or may be entitled, (i) is limited by and subject to, and shall in no event exceed, the
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mocetary limitntions set forth e the Texas Tont Claims Act, Chapter 101, Tex. Civ. Prac. & Rem. Code {zod any
successor statute thereto) {the "Tort Claims Act™), and {iv) there 18 specifically excluded herefrom, and in o event
shall there be, any obligation of Tenant herennder to protect defend, indemnify or hold {or save) barmless for
punitive or exemplary damages of whatever kind or nature. The limitations of provision (iii) of this second
paragraph of Article 11{A) apply solely to tort claims within the scope of the Tort Claima Act The provisions of
this second parnpraph of Article §1{A) shall survive the expiration or terminstion of this Lease without Lmitation.

Except ag otherwice provided in this Fease, 2nd except az may be caused by the prosa negligence or wilifil
miscondust of Eandlord or its agents, cmployesa or contrastors, Landlord shall not be Liable under sny circumeatanca
for my injary, loss, damage to, or interference with any merchandise, squivment, fxturos, firmniters, fumidtdngs,
other personal property of, or the business operations of, Tenant or anyons io the Premises or Protected Area -
[izcluding, without Lmitation, those claiming by, through or under Tenant {such azs, without limitation, thase
displaying, creating or storing artwork or other personzl property cn or in the Premises or Pratected Ares)]
occasiomed by (i) the act or omission of persens occupyiog other premizes; (if} 2ny defect, latept or ntherwise, in any
building, equipment, neachinery, utilifes, or appavatus; (iif) any breakage or leakage of the roof, wails, floor, pipes
or equipment; [Tv) any backing up, seepage or overflow of water or sewerage; or {v) flogd, rain, saowfall gr other
element or act of God. If Tenaar makes shopping carts available, the foregoing indemnity previsions shall apply to
claimg relating to the shopping carts; and Tenant shal remove all shopping carts ffom the Cooyeeon Area repulzrly
g0 that the Common Area shall remain reasonably free of carts.  All shopping carts shali be stored ingide the

FPremizey,

B. Tenant's Insurance. Tenaet shall mainiain the insurmmes coverage deacribed herein with
Anancially responsible insurance cotapanies either (x) holding a Best Rating of not [ess than A-VTT or (v) consisting
of a povernmental self-insumnes risk pool, and whick are Ifcensed to do business in the State where the Premizses i3
located fexcept, however, that Landlord aprees to accept coverage for this indemuity from Tenant’s inmurance
provider (which, on the effective date of this Agreement i3 the Texas Municipal League Intergovernmental Risk
Tool) and o cooperate with Tenan®’s insurance provider, including, withowt limitation, acceptance of defense
counsel assigned by Tenant’s imsurance provider amd remsonably acceptable to Landiond, without prejudice to
Eandicrd's right {0 refain its owm sepamte counsel]: (1) a commercial general Hability inserance policy with respect
to the Premizes and 1ty apprenances (includipg the Protecied Area and including signs) with a limit of not Jess than
Qune Miilion and /100 Drollars (57,000,000.00); (1) a commercial wmbrella liability insronce policy with a limit
of not legs than Three Million and G100 Doliars (33.000(00.00) [provided, however, that po such ombrella
coverage shall be required if the coverage under clanse (T} i $4,000,0(0 or more]; (i} an insurance poifcy (o cover
heating and air copditicning units againgt damage for the replacement cost; {iv) a "Causes of loss-special form™
policy, or its equvalaot (£5'a all risk property insurance policy), innming all merchandize, leasehold improvements,
furniture, fixtures and other parsonal property, all at their replacement cost; (v) business income insumnce for a
period of not less than six (5) mooths; and (i) if Tenany sells, serves or permits alechol in the Premises parsuant to
the terms of this Leass, an alcohol Hability insuracce policy {dmm shop rider or comparable insurance in the
Jurizdicticn i which this Shopping Centfer s located) or equivalent coverage under Tenznt's general liability palicy,
with & limit of oot less than Three Million and 00f 100 Dollars ($3,000,600.00%, The general liability palicy of the
Texas Municipal Leaguee Intergovernmental Risk Pool (substantially as it exists 3 of the Effeciive Dinie) is deemed
to satisfy this condifor. Landliord, Landlord’s managing agent, I any, and its parent company shall be named ax
additional insureds on all of these ipsurance policiey, and'cr Tenant's governmental self-insurance risk pool shall
provids coverage for Tenant's indemuifications of Landlond, oo a form (such as iscluding en Indemnification Uader
Coniract endorsement, EL217) that does not limit the coverage provided under such policy to sny additional irsured
by reason of such additonal insured’s negligent acts or omissions (sole or othervrise) or by reason of other insurance
available to . Tenants indemnity obligations do aot extend to liability bo the extent caunsed by Laadlord's
negligence. Purther, Tenant and/or its contractor shall take out and maintain statatory worker's compensation as
providéd by Texas law. Terant shall deliver to Landlord certificates fasued by the insurance company evidencing
these insurance policies upon the signing of this Lease and thereafier at least bwenty (20) days pdor to the cxpiation
of esch policy or cancellation, non-renewal, or redoction in the limits of coveragn. Each of these policies shail
conkin an endorsement requirmg thirty {30) dayz wrilien notice to Landlord of any dimneton or termination of
such policy. Al msimsnee policics required of Tenant shall have premiums pre-paid and terms of oot less than ons
(1) year. All insmrance will be writtcn on an occwrrence basis. Mo fnsurance will contzin a deductbie or self-
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insured retention in excess of $30,000. AY ingurance will be primary to and non-conivitetory with insurance
aveilabie to Landlord.

12, Access fo Premiges,

Landlord shall have Lhe right (but shall not be obligsted) s enter the Fremisea upon ceasomable notice o
Tenant (and in case of repairs neccssitated by an emergency condition, without prics antice, but in sack instance,
promptly following eotry itto the Premises, Landiond shall notify Tesant of such entry and the nabwe of the
emetgency) Lo inspect the Premises; to show the Premises (o prospective purchasers, morigageas or temants; and to
make aay necessary repairs, alterations, or improvemnents that are Landlord’s responsibility to make. During such
etttry, Landlond shall exercise reasonable efforts to minimize any disruption of Tenant's business, Fandlord reserves
to dtgelf the exclusive dght at any time to vse the roof, foundation or exterior walls {pther than Terant's storefront)
Eor sigms or equipment or for additionat construction, but in oo event shall Fandlord use the extedor wails or roof of
the Premisss to adverfise any business or service.

13. Fire or Oriher ualiy,

A, Tenant shall give prompt notice (o Landlord of fire or other casualcy to the Premises or
Protected Area. :

B. If (i} the Shopping Cenier is damaged to the extent of morc than {50%) of he
replacement cost; {if) the structure of the Fromises is damaged to the extent of more than (25%) of the ngrlacement
cast; or {ii) the =tmeture of the Shoppmg Center buflding housing the Premises is damaged during the last year of
the Lease Term or any Additional Term bereof to the extent of more than ten perceat (1045) of the roplacoment cosé;
then in 2y of such events, cither Tenant or Landlord may terminate this Lease on thirty {30) days written notice to
the other party, issued within ninety {90) days following the casualty.

C, If the: damage renders the Premises wholly or partally unferantable, there shell be a fair .
and equitable abatement of Base Ront unti] thitty {30) days afier Landiord has substantially comploted its repais to
the damaged sinzemes apd facilides of the Premi=cs.

D. If this Lease fs not terminated by Landlord or Tenant pursuant to this Article, the Leage
shall continue in full force and effect. Tenant shall, inunediately upon notice from Landlord, remove from the
Premises and Prolected Area it equipment and property.  Landlord shall then rebuild the Premises and Protected
Aréa to the condition exisiing when the Premises was originally delivered to Tenant, and on completion thersof
Tenant shall restore the Premises 2od Tenaat’s propetty and promptly reopen for businees. Tenant shall use the
proceeds from Tenant's insurance policies for restoration of ioprovements made by Tenagt ta the Premisss and
Pratected Arca, for restaration and/or replacement of Tetants cquipment, trade fixkures, and inventory, aad to cover
any business interruption loss.

E. The "replacement cost” 2s usad in subarticle (B) above shall be determined by a reputable
coniragtor selected by Landiord.

14, Entinent Bomsin.

A If the whole of the Premises is taken in sonnection with eminent domain, the Lease Term
shzil expire when Landlord skall be divested of its title, and Rent shall be apportioned as of that date,



B, Tenants Ripht to Terminate. I twenty petcent {2096 or mors of the Floor Area of the
Premizes is taken by eminent domain, Tenant may terminete this Lease by giving Esndlord written notice within
thirty (30) days after such taking iz formalized. The termination shall be effective as of the date possession of the
taken part shall be required for public use and Renot shall be apportionsd as of that date,

C. Landtord's Right {o Terminate. If twenty petcent (2096) or mare of:
{i} the Floor Area of the Pramizes,
{ii} the floor area of the Shopping Center, or
(iif) tha Common Arens,
is taken by eminent domain, Lasdlord may terminate this Lease by giving Tenant written aotice within thirty (30)
days after such taling i3 formalized. The termination shall be effective as of the date possession of the taken part
shall be requirad for public use and Rent shall be apportionsd az of that date,

D. Tepant shall not have any claim for an award hased on the }oss of jis leasehold estate and
hereby agsigna any such interest o Landlord. Except as stated below, Landlord shall be entifled to all damages in
connection with the taking. Tenant shalt execute any nstrumont required by Landlord for the recovery of damages
and remit to Landiord any damage proceeds recovered except, however, Terant may recover for itself damapes for
maovable trsde Axiures which wers installed and paid for by Tenant, providsd Landlord’s award {5 not reduced

thereby.

E. Ciinent domain shail include aay sale in lieu of 2 condetunation proceeding.

15.  Defsylts snd Remeies,

Al Any of the following shall b a defaudt by Tenant: (7)) Tenant faiis to pay-Rent or any
other money when due and the frilure continues for more than 10 days after Tenzant's receipt of written aotice from
Landlord; (31) Texant fails io deliver an estoppel certificate when due znd the faflure continnes for more than 16 days -
after Tenatit's receipt of written notice from Landlosd; {ifi) Tenant's leaschold interest is levied oo, anached or taken
by any process of law; (iv) Tenant's interest ip this Lease is transferred to, or the Premises i3 occupied by, anyone
other than Tenant except as specifically permitted by this Lease or as otherwise approved in writing by Landlord; ar
(¥} Tenant fails w perform or observe any agrecment or condition on its part to be performed or observed, other than
ihe failures mentioned abeve, and the failure continues for more than 30 days after Tenant's recaipt of written notice
trom Landlord, provided, irowever, that {f the failure cannot reasonably be totally cured within such 30-day period
then Tenant shal not be in default if Tepamt has commenced tho curs within such period and thereafter diligently
prosecutes the cure to completion withowt substantial interraption.

B, In tho cvont of any default described above, Landiord may cxercise one or more
of the following remedies:

{x) Landlord may termainate Tenaat’s ripht to poszess the Premizes by delivering a notice of
termination of possession 0 Tepant (“Termidation of Possession™), withoot terminating this
Lease. Following Terntination of Possession, (i) Tepant shall pay an amount equal to the
Termination BEeimbursement caleolated as of the Termination of Pogsession, {ii) Tenant will have
mo further right to possess the Premives, (ifi) Landlord may relet the Premises on Tenant™s behalf,
but Landiord will not be Hable to Tenant for its faslure o relet or to collect rent if the Premtises is
relet, {fv) such reletting will be oo terms eccepiable to Londlord in iss soie discretion, and (v) al?
reot and other benefits from 2 reletting will beigng to Landlord,

(¥} Landlopd may terminate this Lease by delivering a notice of Lease (ermination to Tenanot
(a “Termination of Lease™). Landlord may sl terminste this Lease at any tine after a
Termination of Pogsession. Lfpon a Termination of Lease {and ualess Tenant has praviowsly paid
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the Termination Reimburssment’, Tegant shall owe the Termination Reimburssment caleulated as
of the Terminativn of Lenss.

(z) Landlow! may re-enter and repossess all or any part of the Premises, by picking or
changing locks if necessary or convenient, locking Tenant out, and removing Tenant and any othar
Person fivin the Premises. Re-entry or repossession of the Premises by Landlord will mot be
construad as an clectios by Landlord to terminate this Lease,

. Recovery by Landlord. In the event of any default described above, Tenant
firrther will pay Lacdlord as follows, upon demand by Landlord: (i) acciued asd umpaid Rent to the date of demand
and cach month as it aocrees, ples interest at duwe Default Intersst Rate Fom the date acorned until the date received
by Lasdlord, (through and including ocourrence of either Temmination of Possession or Termination of Lease plus (in
either case) payment of the Termination PFeimbursement, {ii) mless Tenamt has peid the Termination
Beimburgement, mamortized tenant finish smounts and commissions paid by Landlord in conpection with this
Leass, amortized ie level payments over the initial Tease Term, (iif} ali reasonable expenses Landlord incurs
regarding legal and other fees related 1o obtaining possession and obiaining a new lease with another tepaot,
brokerage commissions in obteining apother tenant, and expenses incured in puiting the Premizes and Protected
Area in pood order and preparing for re-rental, and {iv) ali other reasormble expenses incumred by Landlord in
comnection with or arising out of an default or Landlord's exercisc of its remedies under this Lease, plus interest on
¢ach such amount at the Defanli Inierest Rate from the date incured by Landlord until the dats received by
Landiord, Motwithstanding anything whatsoever 1o the contrary, Tenant shall not be oblipated to pay any Rent
amowmit atizitnztable to any period after all of the following have ocoared: (1) Lardlord has terminated this Fease or
Teaant's Hght to possession of the Fremises, (i) Teaant has susrendered possession of the Premises to Landlord, and
(iii) T'enant has paid the Termination Payment,

If Landiord relets the Premises, Tenant wiil reccive 2 credit each momnth in the amount of the rent that the
e tenant pays to Landlord which is atiributable to periods prior to the effective dete of temipation of (his Lease or
tenminztion of Tenant's cght 10 possess the Premises, as applicable, to be applisd At to amovnts owing under
Agticle 15(C) until Landlord has recovered all amounts owed under Axticls 15(C), then to Rent accrming under this
Lease. Teoant will not be entitled to any sueplus,

n. Intentionally ormitted

E. Ff Teaaat shall defanlt under this Lease, Eandlond may, at its clection, immediately or at
any time thereafter, without waiving any cleim for breach of agreement and without notice %o Tenant, curs such
default or defaults for tha account of Tenant, and the cost 1o Landlord thoreof ples intevest at the Default Interest
Rate shali be deemed to be additional Rent payahie by Tepant on detand.

F. Any damage, loss, miury or other impairment of any kiné or namre whatsoever incurred
or suftered by Tenant of its assigness or sublessecs of this Lease, or the affiliates of any of thent, under this Lensa,
sheil be construed solely w refer to damage, loss, injury or other impairment incuired or suffercd W their capacity
and wse ag tepant {or subtctant, il applicable), and not io ary other aspect of the Towm of Addisom (such as, for
cxample, Town sevenues, property located off of the Premizes, Town governance or aey aspect or element thereof,
ete) (For example, if Tesant schedules a meeting at the Premises with a prospective business which might locate
facilitiea in the Town of Addisca, and a Landlerd defankt prevenis the occurrence of such meeting, Tenant shail kave
no claim related o the effect of nor-ooourence of the meeting, such as foss of opportunity with the prospective
busitesa.)

G. In the event of a breach or threatensd breach of the [ease by Temaet or Landlord,
Landlord or Tenant shall have the dght of mjunction, and the right 0 invoke any semedy zllowed af law or in equity
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except to the extent expressly Dimited l:;y this Leage. Exercise of any particular remedy shall not preciude the
exercise of any other remedy in law or in equity, except 10 the extont expressly Limited by this T oase.

H. Exc.cptaaslatbd herein or as provided by Texas law, Tenant waives service of ootice of
intention to re-enter. Tepant waives any rights of redemption as to the Premises granled by any present or fature
laws. The words “re-enter” ared "re-entry™ are not restricted to their technical legal meaning,

| 5 Landiord may do any of the following. none of whick, either singly or in the agpregmie,
will constitute evidence that Landiord has failed to use reasonabie cfforta to mitigate its damages. Landlord may (1)
lease ather space in the Shopping Center or consent to an assigament or subletting by znother tznant in the Shopping
Center before reletting the Premises, (b} decline to inour out-of-pocket costs to roiet the Premises, gther than
customary leasing commissions and legal fees for the negotiation of a lease with a new temant, (o} decling to relet the
Premizes at below markel mates, due to the negative impact that below market rates would have on the value of the
Shopping Canter and the wmcentzinty of actually receiving from Tenant the grester damages that would resuit from
reletting at below macket mtes, {d) Jeciine to relet the Premized to & prozpective tenant (8 “prospect”) i (1) the
prospect’s business is oot consistent with the tenam mix of the Shopping Center or might have an adverse inipact
upon the manner in which the Shopping Center iz operated or wron the reputation of the Shepping Center or (ii) the
execution of a lease with the prospect or the nature of the prospect™s business would violaio a lease (such as a use
resteiction} of another tenant, and (€) require that a prospect dentonstrate the same financial strength that Landiord
would require as a condition to leasing other space in the Shopping Cenier o the prospect THE PARTIES
HERERY WAIVE TRIAL BY JURY IN ANY ACTION, PRGCEEDING OF COUNTERCLARM RROUGHT Y
EITHER AGAINST THE OTHER AS TO ANY MATTERS ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS LEASE, OR THEIR RELATIONSHIP AS LANDLORD AND TENANT, OR
TENANT'S USE OR QUCCUPANCY OF THE PREMISES. Tenant agrees that no conntereizim or setoff (except for
compulsory covaterclaima} will be interposed in any action by Landlord based on non payment of Bent, even if such
counterclaim or setoff is based on Landlond's alleged breach of & duty to repair or alisped breach of quiet enjoyment,
or any other allegation. Without limiting Tenant's inderanity oblizations hercumder, in any dispute betwesn the
parties which resulls in litigation, the non-prevailing party sball reimbucse the pmvnmng party for its reasanabia
lepal fors, xpenses and court costs.

¥ N Default by Landiord  [f Lapdiord fails to perform any of Landlord's obligations vedsr
this Eease, and {i) such failure i3 oot cured within thirty {30) days after Toneot's delivery of written notice to
Landlord specifying swch failure; or (i} such failure requises more than thirty (30) days to cure and continuss
beyond the time reasonably nevessary to cure (and Landlord has not undertaken efforts and procedures to cure the
Toilure within such thirty (30) day period and fails to diligenty pussue such eforts and procednres (o complets such
cure}, then Landlord shall be in defzolt and Tenant's sole remedies shall be to seck, through judicial action, a
declaratory judgment action, and limited equitable remedics of injunction and specific performonce, as well a3
"actna| damages” directly resulting from such defanit.  This paragraph dees not limst other rdpkts or remedies of
Teaant expressly aet foeth in this Lease. Termant shall aot be relieved from paying Rent and fulfilling {ts other
covenants under this Lease while such action is pendiag, excepl to the extent expressly set forth in this Lease.

I6. Suberdination.

A This Lease is amd shall be subject and subordimate to (i) al! ground or underying leases
atd all mottgages, deeds of trust, or other security instrutsents now or hereafter affecting such leases [but this shall
rot be coustrued to impair Article 16(03)]; (if) all mortgaged or other security instuments now or hereafter affecting
tite fee titde of the Shopping Center and which are recorded (or in the case of a future motigage or ather security
mstrment, will be recorded) in the Official Public Records of Dallas County, Texas; and (fii) all remewals,
medifications, consolidations, replacentents anid extensions of any such ground or underlying leasss, mortgages, and
deeds of tust.  This clause shall be self opevative and no forther instroment shall be necessary 16 effectuzte this
subordination by any ground or underlying lessee or by any merigages. In confirmation of such subordination,
Tenant agress, wpon Laadlosl's request, 1o prompily execute a snbordination document on the knder's or ground
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lessor's standard form, provided such instrument containg a provision that absent default or other right contained in
the Lease, Tenant's eceupaney of the Premises will not be disturbed by such entity.

B. If Landiord transfers its interest in the Premises, or proceedings are brought 1o foreclose
on any mortgage (or in case of sale in lizn thereof) or to terminate any such ground or underlying lease, Tenant shat]
atiorn to the transferee, mongagee, ground or naderlying l=ssor and deliver an insirument in form of Exhibit "B
actmowledping the attornment, provided that such iransferee, mortgagee, or ground or underiying lessor executes
and delivers an instument in form of Exhibit "E".

. Provided Tenant has been notified and informed in writing by Landiord of the names and
addresses to which the notices shouid be seat, Tenant shall give prompt written notics of any default by Landlord 10
the holder of afl mortgages, ground or wnderlying leazes and security insouments if the defavit is such as o give
Tenant 2 right to {I} tetminate this Lease; {ii) reduce the Rents or any ather sums veserved; or (iii) eredit or offeet any
amounis agzinst Rents due. As of the Effective Date, all of the holders of morigages, ground or underlying leases
and security instements are set forth in Exhibit “G* attached hereto and incorporated hersin {collsctively, the
"Exisling Lenders and Lessors," and individually, an "Existing Lender aor Lessor'™), and Tenant shall be entitled to
rely on such Exhibit unti! such time as Landlord shatl have notified end informed Tenant in writing of zny charge
thereto, and thersaiter Tenant shall he entitled ta rely upon the latest information regarding such names and
addresses that has been provided to Tenant by Landlord. Any mortpagee, provnd lessor or securily holder shall have
the right to cure Landlerd's default within the same amount of time after notice to such entity as that to which
Landlord is entitled aftar its receipt of notice to core the defenlt; however, this shall not Limit Tenant's cure and

offiet rights under the final parzgraph of Section LI{A).

B. Notwithstanding the foregoing, Landlord shall furnish to Tenant a Subordination, Non-
Disrbance and Attomment Apreements {“SNDAs"} in recordahle form from Wells Fargo Bank, N.A., listed as
number 1 in the list of Existing Lenders or Lessors, os wetl as each futore lender of Landlord that later asserts a
seeurity interest in the Shopping Center, in form attached as Exhibit "E". Landlord shall furnish o Tenant fully
executed SNDAs fromm Wells Fargo Bank, M.A. within 30 days from the Effective Date, and Landlerd shall furnish
to Tenant, within 30 days from the date of execution of (1) new ground [eases that encumber {a} the Premises, (b}
Shopping Center entrances from Belt Line Rord, the Dallas North Tollway access road (Dallas Parloway), Sakowitz
Drive, or Montfort Bitive, or {e} portions of the Comnon Area, including without limitation parking adjacent to the
Premises, that are material to Tenant's use or operation of the Premises or reasonable access to the public entrances,
and (i) loans to Ieaders that encumber the Shopping Center, after the Effective Date, SNDAS in recordable form
from each of such future lessors and lenders, in foomo attached as Exhibit "B, Failure of Landlord to deliver to
Tenant fully executed SMD A= from Wells Fargo Bank, WA, within 30 days follewing the Effective Date shail allow
Tanant io fermimate this Lease at any time within 90 days afier the expiration of such 30-day period. Failure of
landlord ta deliver bo Tenant fully exccuted SNDAz from future lenders and ground lessors required above within
30 days following the earlier date thatt (i) Landlord furnishes to Tenant written notice of the identity of such fure
lenders and ground lessors: or (i) Tenant becomes actually aware of the identity of such future Ienders and groand
lessors, and further failure by Landlord to deliver such SNDAs within another thirty (307 days after Tenant gives
notice of such failure to Landiord, shall allow Tenant to terminate this Lease at any time within 90 days after the
expiration of such 30-day cure period, If Tenant exercises 2 right of termination as provided in this Seetion 16[D],
then, aad notwitkstanding anything contained in this Lease to the contrary, Landlord shall pay the zum of Five
Thousand and 00100 Dollazs (55,000,000 to Tenant, There shall be no other monetary peyments of remedies of any
kind payable or cwing in connection with this Section 16[D].

17. Walver of Sobrogation,

Each party waives all claims and losses for lisbility and damages that may arise in its favor against the
other party or the other party’s employees, owners, officers, or agents arising ont of damage to or destrmzction of the
waiving party’s property, to the extent {but oniy to the extentj that the waiving panty either {a) is compensated by
insurance or () wonld be covered by insurance had such party satisfied the insurance requiremnents of this Lease,
The waivers in this Section will apply EVEN IF THE RELEASED PARTY IS NEGLIGENT OR WOULD OTHERWISE LE
STRICTLY LIABLE UNDER APPLICABLE £.AW. Tenant and Landlord will canse their respective insurance companies
to endorze their respective insurance policies to permit & waiver of subrogation, unless provided as a matter of right.



18. A% ment or Suble

A, Tenant akall nok

{i} assign, modgage, pledge, or otherwise tmpsfer or encumber this Lease or any interest therein, whether

volontanly, by operation of law or otherwise,

(ii) sublet of license the whole or any part of the Premises, o

{ifi) permit ocoupancy by anyone other thar Tenant,
without obtaining on each occasion Landlord's prior wotien consent, which consent shall aot be vnreazoaably
withheld if the use is acceptable in Lagdlord's good fith judgment. Notwithstanding the foregoing, Tenant shall
have the right to assign the Lease or sublease afi or portions of the Premises to the Craft Guild of Dallas and the
Metrocrest Chamber of Commernce (the “Approved Subtenanfs™ upon prior notice to Eandlord, bur without
Landiord's consent.

B. [0 any permiited assignment, the atsignes must assume this Lease in writing in form
reasoiably acceptable to Landlond, Motwithstanding an assignmant, subletting or occupancy of the Premises by
anyone otiier than Tenant, Tenant shall not be released from any obligations, [iabilities or covenants under this Lease
unless this Lease iz assipned to an assignee with a then-current met worth (excluding any interest in this 1.c2ze, the
Fremises, and any property located at the Shopping Cemier) inx excess of Forty Million Dolars ($40,00(1006.00).
Londlord shail have the rgbi to accept or collect Rent from any assigmes, subtenant or other cccupant for the
account of Tenant without being desmed to have comsented to an assigpment or other irrnsfer; without releasing
Tevant or waiving aoy right against Tenant for its defaudt imder this Article; and without acceptiog the payor as a
permitted (enant. Any transfer of (i) any controlling intersst n corpomats stock {(except on & sationily-recognized
stack exchange, Le. NYSE, AMEX, or NASDAQ) of Tenant; (i) any controlling parinership fntersst ic Tenant: or
(iif) apy controlling membership interest in Tenant, or any merger, consolidetion, sale, mertgage or pledge of ali or
substentially all of Tenamt's assets or liguidation of or by Tetumt, sither voluntarily or by operation of law, shall be
deemed an assignmtent and shall require Landiond's consent ag stated above. [Fnder no ciccemstances shall Eapdlord
be lable for any monetary damapes to Tenant or Teoant's proposed assignes, tmnsferee or subtenant For zefusal to
corsent to any (a) assignment or transfer of this Lease; (b) transker of Tenent's corporata stocks, (¢) sale of Teoant's
businese; or {d) sybletting. In any such event, Tenani's sole romedy shall ba equitabls relief andfor a declartory

Jjudgrment action,

C. Any request for Landlord's consent hereunder shafl be accompanied by paviment of
£1,000 for Landlord's administrative and atomeys' foes relating therato.

D. Landlord may clect to terminate this Lease by notice to Tenant as to the space that is the
subject of any proposed assignment or sublesss for purposes Giher than the Permitied Use(s) eapressly described in
Section 1{M) which do not require Landlord approval

E. Excess Bent Ie the ¢vent of any proposed assignment of this Lease, sublet of the
Premsises, graut of any concession or licenss within the Premizcs or pennit of any occupancy rights within the
Freraises {any such transfer being subject to the provisions of this Article 1) then, notwithstanding the prior express
written comsent of Landlord to any of the aforessid transfers, if the base rent paid {as determined on a square foot
basis) by a sublegsse (or a combination of the base reut plus any bonns of other consideration therefor or incident
therste stiributabie to the leaschold or subleaschotd valuc) over the term of the sullease axooeds the hereitabave
provided Base Rent paid during such peried under this Lease (determined on a per square foot basis) or, if with
reapect (0 2 permitied assignment, pernitted licenss ar other tensfer by Tenant pormitted by Landlord, the
consideration payable fo Tenant by the assignes, licensee or othsr iransferes exceeds the Base Rent payable under
this T rase, theg, Tenant shall be bound and obligated to pay to Landiord such cxcess rntal (with calculation of any
cxecss to be determined by conrparing (i) the sum of () Tenant's Basc Rent paid during such pertod plus (h) the
value of Tenant's imprevements to the Premises, amortized on a atraight-line basis over the Lease Term, attribirtabla
fo such period under such amortization plus () broker conmissions and costs of marketivg materials, etc., incnmed
by Tenant in connection with swch transaction, with (ii} the total base rent paid by a subtenant over the term of a
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sublease or the cunsideration peid to Teoant by an assipnee, licenses or other transferes, as applicable; with the
exceas being tha amount, if any, by which the sum determined under (i) exceeds the amount determined under (ii)).
Such sxcess, if any, skall be paid to Landlord wpon & final determination bsmg mads that :n excess exists,
However, notwithstanding the foregoing, this paragraph shall not apply to subleases of all or portions of the
Premises or Protecied Area and Lease sssipnments to Approved Subtensnty or assignmenty of this Lease (o 2 non-
profit entity, and Tenant shail not be bound or ohligated to pay to Landlomd such excess rental with respect o such
sublesses and assipmments,

F. Amenduzent of L.eage. In the event of assignment by Terant of this Leass, and during
the subleaze of substantially al) of the Premrises to a party other than an Approved Subtenant, Article 3(E) shall ba

woid el of no effect

19.. Surrender and Holdover.

A Upon the expirztion or soooer termipafion of this Lease, Tenart shall surcender the
Premises and Protected Area broom-clean and in the same condition as the Premises and Protected Area were in
when Tenant ficst opened for hsinesa, reasonakle wear and iear excepted, with Tenant's trade fixiures, squipment
and other personal property removed, Temant ghall deliver alf kevs for the Premises 0 Landlord and inform
Landlord of all combinatione on lacks, safes and vanits, if any, in the Premises, Notwithstanding the foregoing,
Tenant shall not remove any machinéry or trade fixiures that were fumnished or paid for by Landlord (even if
replaced by Tenant). If Tenant shall fail to remeve jts rade Sxhrres or other property, as provided berein, such
‘property shall be deemed zbandoped by Tenant and, at the option of Landlord, shall become the property of
Landiord or remowved and dispased of by Landlord =t Tecant's expense. Teoant shall repair any damiage cavsed by
the installation andfor removal of any propscty described herein, Tenanot shali nok remove any plumbing, elecivical
fixtures or equipment, heating or air ¢conditioning squipment, foor coverings, or instalied fixtures, all of which shall
be deemed to constitele 4 part of the real estate. In the ovent Tenant docs not leave the Premises or Frotected Area in
the condition required by this Asticle, Tenant shefi reimburse Landlord for all costs and expenses Eandlord incurs in
performing any of Tenani's obligations hersunder (with intersat at the Default In=rest Bate), Tenant's obligations
and covenants under this Asticle shall survive the exphation or terminztion of this Lease,

B. If Tenant or anyooe claiming ynder Tenant remaing in possession of the Premises after
the expiration of the Lease Term, that person shail be 2 fenant at sufferance, and during such holding over, Base
Pent shall be one hundred twenty percent {1209} of the rate whick was in effect immediately prior to the Leass
Term expiration for the Initial ninety {90) days afier the expitation, of the Lease Term and, thersafter, one hundred
fifty percent {150%) of the rato which was in effect immediately prior to the Lease Temm expirniion. Lendloed may
collect this boldover rent withowt admisgion that the pccupand's estate is anything moare than a tsnancy at sufferance
and ali the other provisions of this Fcase ahall spply inzofar as the same ars applicable to a tenancy at sufferance.
Since Lendiord’s damages in the event of a hoidover would be ditficult if not impoessibie i ascertain, the above
described Hase Rent increase has been negotiated as liquidated damages and ot as 2 penalty. Tenant shall contioue
to pay ofl other Rent specified in this Lease {o.g Tax Eenat and Tenant's Conmibution to Landiord’s Common Area
Costs) during the tenancy at sufferance.

A Mo Walvers.

Mo waiver of a hreach or any requirement to obtain consent by either party shail ba deemed 3 waiver of any
other provision, subsequent breach of the same provision or requirement for further consent. If Temaot kndem
payment (i) of a lesser amount than due; {if) after default by Tenant; or (ifi) after knrination or cxpimtion of the
Leaze Term, then such payments will be deemed az payment on account (not 23 an acoeptance of Rent). Landlord's
acceptance of the ahove-mentioned payigenta will be wathout prejudice to recover 2oy balagce due or (o pursue any
athar subsequent or concument remedies available to Landlord under thie Loaso, at law or equity. AN rights and
remedies which either Tenant or Landlord may heve under this Lease, and (to the extent agt limited in this Leasze) at
law or in equity shall be distinct, separate and cumulative and shali oot be deemed inconsistnt with each other,
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Any <r all of such rights and remediza may be sxercised at the same bme. No anootation on a check or other
payment {e.g. "accord and satisfaction™} shall be of any effect.

21. Ruoies and Reppiations.

Temant shall obeerve, comply with, and cause ids emplovees, agemts, stbtenants and assigna, and
concessionaires, and their employees and agents, to observe and comply with st rules and egulations promulgated
by Landlord and provided to Tenant to the extent complied with by similarly sitaated md similarly affected tonants.
Such rules and regulatons shail have the same force and effect az if originally contained in this Lease. Amnchor or
national tenants may not be subject (o Lhe sama set of males. See Exhibit "I,

22, Limit on e in Shopping Center.

A, Landlord shall not permit any nge in the building containing the Premisea which includes e sale
of alcobolic beveragos as more than fifty percent (5024} of its total anoual revennes.

E, From and after the date of this Leace, Landiord shall not enter into any lease at the Shopping
Cemter with a new tenant whereby the tznant may use it premises as 2 facility selling or displaying pornographic
books, literature, videotapes or ather similar masy media materiais (matcrials shail be considered “pomographic™ for
suck purposes if the same are not available for sale or rental to children under 18 yoars old broanse they explicitly
deal with or depict human sepuality), except the incidental sale or sental of “pornographic” books, literature er
videotapes by a national chain bockstore or video store; such incidental sales and rentals shall fnstead be permitied
by such natenal chain bogkstores and video stores,

<. From and after the dale of this [Leass, Landiord shall not soter inio acy leass at the Shopping
Center with a new tenant whereby the tenant may use its premises for any liquor store (except 2 boutique-style wine
and‘or liquor stora as reasonably designated fom time to thne by Landiord, which may insiuds the sale of beer, ina
premises not 1o excead 7,500 square feet for dispiay and sale of such prodects, in addition to any area devorted to any
other restaurant, retail or other use. This section © shall not apply to any premises of £5,000 square ftet or more in
which sale of alcobolic beverages is not the largest single use.

3 Limitations op Lapdlord'y Liahifity,

A Landiord and Landlord's pariners, agents, employees, officers and directors sihall not be
liablt to Tenant or any cther person or entity whemscever for any injury to person or damags o property catsed by
the Premisos or other portions of the Shopping Center becoming out of tepair or damaged, or by defect in of Faiture
of equipment, pipes or wiring, or broken glass, or by the backing up of drains or by gas, wabet, steam, clecticity or
il leaking, escaping or flowing inte the Premises or Protectsd Area, cxoopt to the satent any of actua? physical
damage or personal injury cansed by or the result of any gross neglizoncn or infentional misconduct of Landlord or
Landlord’s agents, employees, or contractors.  With respect to latent or patent defecty in the Premises or in the
building of which they form a par, Londlord’s liability shail not extend beyond two years fom the Eeass
Commencement Date, whetlier or not such defects are discovered within such two year period.

B. Landlord agd Landlord’s partners, agents, smployees, oificers and directors shatl oot be
liable to Tenant or to Tenant's employees, agents or visitors, or 10 any petson of entity whomseever, for injury to
pemsen ar damage to or loss of propernty (1} ccourring i, or or sbout the Premises or Protected Area, sxcept to the
extent of actual physical damapge or personal injury coused by or the results of any gross neglisencs or intentional
misconduct of Landford or Landlord's agents, employees or contrastors; {ii} ccewmring within the Common Area, to
the extent caused by the neglipence or misconduet of Tenant, its officers, partners, smployecs, agents, subtenants,
licensess or concessionaires; (iif} arismg out of the use of tho Premises or Protected Axea by Tenant or thoss
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claiming by, through or upder it {which shall inclede, without limitation, those displaying, creating or storing
arpwork or other persopal property on or in the Premises or Protected Arcad and the conduct of ity business therein;
{iv) arising out of any breach or defauit by Tenant in the performance of its obligations hereunder; or {v) oceasioned
by or through the acty or cmissions of other tenants of the Shopping Center or of any other persons or cntities
whemsoever, excepting only the neglipence or willfal misconduct of duly authorized employees and agenis of
Landlord; aed, in any of such events where Landlord is not linkle as set fonth above, Tepam hereby agrees to
itdemnify Landlord amd Landlord’s panaers, agents, employess, officers and/or directors and hold each of them
harmless from any and all lability, loss, damage, claim, action or expenss (including, without limitaiion, all count
costs and attammeys' fees) ansing out of such damage or injury due to any act or omission of Tenant. The provisions
of thiz section shall survive the termination of thizs Lease with respect to any claima or liability atrihutable to acts,
omissions, ccourences aadfor conditions exisling or occurting prior to such termination.

4. i anecous Provislons.

A Thiz Lease contains the entice agreement batween the parfies. No cral statrements or
repiessntations of wiiticn matter not containgd in this Lease shall have any force or effect. This Lease cannot be
modified without a writmy signed by the party fo be charged. This Lease shall not be recorded. The pagties shall
execute, and Tenant may recond a memormadnm of l=ase in form attached as Exhibit "F" m the public real property
records, and Tenant shalt pay all lease recording taxes and indexing charges, Tenant shall release the memorandom
of leage upon the expiation or soomer termination of tha Leage. This provision shall survive the termieation of the
Lease. IF any provision of this Lease or the applicatiom thereof shall be declared By a couant ta be invalid, the
remainder of this Lease shalf not be affected.

B. The term "Tiefanlt Intersst Rate” as used in this Lease shall mean twelve percent {12%4)
por anman or the maximum interest rate permitted by faw, whichever is lower.

L The submisrion of this Lease to Tenant for review or signature doss tol constitute a
reservation of, or optior [0r, the Premises or a sepresentation that the busingsy tenus bave been approved by
Landlord's executive officers or Board of Directors. This Eezse shall become cffsctive o8 a lease or dgrocment n
the Effective Date only upon mumal execution and delivery. A lease which is aot executed by both parties cannot
be enforced in any manner and cannet give rise to any rights or remediss.

. The provisions of this Lease shall he consinred, in all respects, without reference to any
muie or canon requiring or peomitting the construction of documents against the drafting panty, It i3 the intention and
apreement of the parties that thiz Fease be concluzively deemed the joiot product of beth parties. The tifles of
Agticles in this Lease shali have no effact and shall neither fimit nor amplify the provisions of the Lease.
Furthermore, this Lease may be exccuted with revision markings (so-cailed "blacklining"} appeariog in the
execution copy {I.e., deleled text is everstricken and newly-inserted text is uvnderscored or in holdfsce). This Lease
shall be construed for all poarposes az if alt overstricken it weme deleted and oever inchuded in this Leass and all
bold or uaderscored text were not bold or underscored.  This Tease may be executed in multiple counterparts with
the same «ffeet as if all sigpatory parties had signed the seme document  All counterpans will be construed tﬂg:.ther
ard will constitute one and the same instument, g

E. Any refersnce to gonder shali be gender ncuiral

T. Texas faw applies to the interpretation of this Lease, without regard o the choice of law
rules of any jurisdiction. Venue for 21] disputes sball be solely in Dailas County, Texas.

LS This Lease is subject to any and all matiers of record affecting the Premises or the
Shopping Center.
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H. In all instances where & party is required hereunder to pay any sum or do any act at a
particular time or within an indicated period, it i understood that time is of the sszence.

L Whenever in this 1ease a party is required o do or perform any act, the party shall
perforn such set at its own cxpenss, unless otherwise stated hersin, . ]

i This Lease and all of it provisions, terme #=od condilions, as applicable to Tenant, are
applicable to Tenant solely in its capacity as a tenant of the Shopping Center, ard is not and shail not be construed to
be or act ex & limitaton of the authority, rghts, mod powers of the Town of Addison, Texas a3 a home mle

municipality.

K. "Tenant" includes the persons named expressly herein as Tepant and its aonsferces,
succespors and assigns. Exc:cpt as otherwise stated berein, all agreements andd conditions coninined in this Leasa
shalf be binding on and isurs to the b:neﬁt of the parties hereto and their tranaferees, [epal representatives,
successors and assigny.

L. Tenant wepresents and warrants that peither Tenant oor any of its affsliates, nor any of
their fegpective paroers, members, shareholders or other equity owners, and oons of theie respective employess,
officers, directora, represeniatives or agents is, por'shall any of them during the Lease Term becoms, 2 person of
entity with whom Landlord is restricied from doing business under the Uniting apd Strengthewing America by
Providing Appropriate Fools Required to Intarcept and Obstrnsct Terrorism Act of 2001, HR. 3162, Public Law 167
56 (commenly known as the "USA Patkot Act"), and Executive Order Number 13224 on Terrerisi Financiig,
" effagtive Sepiember 24, 2001, 2nd regulations promuolgated pursuant thereto, or under any statete, executive order
{including the Sepiamber 24, 2001, Execative Crder Blocking Property and Prohibiting Transsctions with Persons
Who Commit, Thresten to Commit, or Support Temorsm), or other govemtental action [coilectively, " Ani-
Terrorism Laws"), including persons and cntities named on the Office of Foreign Asset Control Specially
Designated Nationals and Blocked Persons List (collectively, "Prohibited Persons™). Tenant will not transfer this
Lease {including any asgignment or sublease) to, contract with, or otherwiss engage in any dealings or transactions
ar ba oithorwiss associated with any Prohibited Persons in comeciien with the use or cocupancy of the Fremises,
Breach of those representations constitates s material breach of this Lease and shall entitle Landtord 1o any aad all
remedices available heteunder, or at law or in equity.

M. Includlap. "Including™ and "includa™ shall he interpreted to include the concept "without
limitation™ or "but not limited to", unless the contoxt indicates otherwisc.

M. Landiord Indemnitees. "Landlond Indenmitess” shall mean Landlozd, itz affiliates, the
fem owner of the Shopping Center, Landlord’s lenders, and Hheir respective ewners, directors, maosgers, officers,
cmployees, and agents.

0, Non-Discriminatiog. There shall be no discrimination against, or segregation of, any
person Or persons on account of sex, marital status, mace, color, religicn, cresd, paifonal origin or ancestry in the
transfer, use or egjoyment of the Premises, or any portion therecf, nor shall Tenant stzelf , or any perscn claiming
umder or theongh it, establish or pemmit any such prectice or praciices of discrimination or s2pzepation with referance
to the selaction, location, number, use or occupency of tenanta, lessees, subtenants, sublessees, or vendees of the
Premtises, or any portion thersof.

e Qulet Enjoyment. Landiord covenanis that, upon Tenant's payment of the Rent regquired
terennder and its performance of all of the terms and conditions of the E.ease, Tenant's peaceful and guict enfoyment
of its leaseheld interest shall not be dishorbed by Landiord or anyone properly claiming a superior right by, through
or under Landlord.
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Q. Anthordty. Landlord represents and warrants that it i the owner of the Shopping Center,
other than the "grownd lease" portions thereef shown hatched on Exhibit *A-1" aftzched hereto.

25, Unavoidable Erelays.

If either Landford or Tenant is delzyed in performing any obligation fierevnder by any couse beyond the
reasonable controt of the party required to pesform such obligation, the time period for performing suck obligation
shall ke eatended by o pericd of Bme equai to the period of the delay. For the purposs of this Axticle:

(i A cauge shall be beyond the reasonsble control of & party whea such cause would affect
any perzon similarly sitaated (such as, but oot Emited to, war, civil disorder, catastrophic weather, a power
oulage, labar strike or tmckers' stike) bt shoil sot be beyond the reagonable contol of such party when
reazonably forezeeabie or peculiar to such party {such as, but not limited to, finencial inabilicy or ordering
maiedals requiring a long lead me),

{ii} This Artiele shail not exouse any rental obligations, nor defay the Commencement FPate
for any time period in exceas of thirty (30) days.

{Iii} Mo problem relating to computer systems shall be considersd an ovent of Fores Majeure.

¢

. Brokoery,

Lagdlord and Tenant sach represent to each other that no broler, finder, or other person entitled o
compensation {other than the Brokers identified in Article 1{R)) were involved by or through it in this Lease, and
that po conversations or pripr negotiations were had by it witk any broker, finder or other possible claimant {other
than the Brokers) concerning thia Lease. Landlord apd Fenant shall defend, indemaify and Lold the ether {iocleding
Landlord Indemmnitesa) harmless againgt any claims for compensation (including attorney fees, paralegal fees, court
cests, and costs of appeat) arising out of any interaction by it with any other broker.

27 Estoppel Certificates.

Within  twenty (20) dava following wrilten request, Tonant shall deliver to Landlord a sipmed and
acknowisdped writien statement cenifying the following: the Effective Date of this Lease; that the Lease is in fail
force and affect and iz unmodified except as stated; the menthiy Bage Rent payable during the 1 ease Term, the date
to which the Rent and other payments have been paid; whether Landlord is in defanit, and whether there are any
offsets, defenses, or counterclaima claimed or which could be claimed by Tenant; if 2 default, offset, defense, or
counterclaim is claimed, the specific nature of such claim; zud any addiions! matters ressonably requested by

Fandlord or any morigages.
1B. happing Ce L hangesL . andiord Re-development 5.

Ths parties agree that nothing contained in this [case = a warranty that the Shopping Center will rermnain as
shown on Exhibit "A". Subject 1o the express provisions of this Lease, Landlord may, in its sole discretion, as it
may from time to time find proper, relocate, increase, rednce or otherwise change the number, dimensions, or
[ocations of the parking areas, deives, exits, emrances, walks, other Commion Arcas, cutparcels or buildings, If
Landlord cenovales the facade of the portion of the Shoppiog Center contsining the Fremises, Tenant shail, afier
abtaining Landlosd's written approval, install 5 new exteriar sign et Landlosd's cost consistent with Landlord's new
signt criteris. Landlord shali have the tight to use popions of the Common Area for construction-related activities
and to ¢rect teroporary scaffolding in front of the Premises. Mo rights to any view or to light or air over amy
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prapecty, whether befonging to Landlond or ary ciber person, are pranted to Temant by this Lease, Teoesrt waives
any claite for rent gbatement, loss of business, or damages arising oot of any ressomable apd temporary
incativenierce experieaced by Tenant during the course of any alteration, improvement or modernization of the
Shopping Cetter or during any repair activities in which Leandlond is enpaged.

9. MNotices,

All notices intended to impose liability on the other party or to exercise a sipht herein (" Notice™) shall be in
writing and semd (o that perty by cerified mall, reum receipt requested, or sent by a ootionslly recogoized
"overnight” courder {such as Federal Express or UPS). To be effective a copy of any potice of Landlord's defanit
must also be seat by Tenant to the bolders of any mortgages, ground [=ases or security interests affecting the fes of
the Shopping Center {see Article 16(C})) of which Tenant has written notics. Notices to Esndlord and Teoant akall
b sent to the addresses set forth in Ariicle 1 or to such other address ae may be designated by wrilten ootice.
Notiees shall be effective upon delivery. IF delivery is refised or oot able to be made, the day delivery was frst
attempted shall be deemed the delivery date. The purported giving of notice or exercise by eithor party of any right,
option or privilege by any means other than writien potice given in strict compliance with this Article shall be nell,
void and of no force or effect, even if any such other means of commubication meceeds in conveying aciual notice.

M Hiilites,

; (A) Utilitiey, Tenant shall (i} provide and pay for ils own heat, &ir conditioning,
wau:r gas, sleciricity, sprieklers and other wilities, including application deposits and installation charges for meters
and for consumption or use of wiilities; (ii) pay its share of sewer churges,  apy, reascnably deiermined by
Landlord; aed (i) keep sufficient heat to prevent the pipes from Srozing. ¥ Tenant caceives utilities measured by a
metee which supplies etilities to other tenants, Tenaat will pay to Landlord Tepant's proportionate share (besed on
relative square footdge of the Premises) of the total nweter charges,

¥ the Shopping Center is an enclosed mall, Tenant shall maintxin the temperature of the Premises at a lavel
consistent with that of the mall. Fuenther, if the Prémises is located in an enclosed mall, Tenant agrees to opemtc any
separate heating and air-copditioning uait in the Premises during all bours that Tenaat's store 3 open for business
and dering #ll hours that the heat and air-coaditioning vnits for the coclosed matl are in operation

(&) Change Providers Notwithstanding the forepoing, Landlord may centmct for
service from any company or comganies and Tenant shall pay for the eleckicity it consumes as reasonably
determined by Landioxd. Motwithstanding the foregoing, Landlord may not changs scrvice providers unless
Landiord reasonably believes that dotng 2o will not be materially more costly to Tcoant.

i) Ioterrepfion oi Service Landlend shall oot be lable or responsible for any loss,
damage or expense arising cut of any change, failure, interfestnee, dismption, or defect in the supply or chasacter of
the clectric energy furnished to the Premises or Protected Area, sxcept to the extent of physical damags or parsonal
injury to ar loss of petsenal property, fixtures or any inéerior elements of the Premises or any clements of the
Protected Area caused by the gross negligence or wilful misconduct of Laadlord or its mupluytcs, contractons of
agents. Except (o the extent that such change, fuilure, defect, umavadiahility, or uasuitability (s caused by or results
from an act or omission of Landlord, or any of Landlord's employees, representatives, agents, cotiractors, Eoenzees
or invitees, re such chaoge, failure, defect, wnavaflability, or nosuitability shall constitute ap actunl or constroctive
eviction, in whole or in past; eatitle Tenant to any atatement or dimigution of Rent; or relisve Tenant from any of its
obligations under the Lease, MNotwithstanding the foregoing, fu the event that Teoant's slectricity i disnrpted dus to
any act or emission of Landlord and such disreption prevents Tenant fiotn opomting its business at the Premises for
tnore than forty-sight (48) howrs, Tenant shall be entifled to s abatement of Base Rent from the expiration of the
forty-cight (48) bour period until such time as the clecuricity is restored.
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(DY Coustrvatlpy  Landlord may comply with voluntiry controls or guidelines fsusd by
any governmental entity r¢furing to thit us of conservatian of epergy, water, gns, light ar electricity or the reduction
of emissions, or gomply with other povernment rcgulations, without creating 2oy liability of Landlord to Tenant

umler this Lease,
M. Zlgn= ond NDisplays.
{A}  Landinrd Apprayal; Mainzengnce snd Bemoval Mo sign, sdvenising. paimting,

decomtion, or other material whick is intended to be viewed from the exterior of the Premises may be insalled
withsut first obtining Landiord's wiitien approval, The style, calor and general eppearance of window displays, 2
well as all aspects of the interior of the Premises which sre visible from the exterior thereol, shall be muintained in
such & rtanner so as not 1o detrect fram the characrer gnd standards of the Shopping Center. Elpan the expiration or
sbaner tecmination of il Lease, Tenant shall remove it signs xnd cepaic sny damage caused by the imualiaton,

remaval, or weaar and tear.

(B} Design Aupreyaly Priar to the Rent Commencemsnt Date, Tesant nast obixin
Landlord's written: approval of its sign design drawings. Tenants submissicr shall inchide & scaled, dimessioned
¢levation of the buildieg with i proposed sign.  These drwings must be submited in triplicete and show the
materials to be used in Tabrication znd instablation, colors, seript, location and means of lighting. All signs shalt be
governed by all applicable provisions of this Lease, including, but not limited ta, Tenant's duty to repeir (sce Article
10} and insure {$ee Article 11} the sign. Tenant mwst alse obtain all neckssaTy permims.

{<) Sinn Fabricat 1 I Brior 1o the Rem Compmencement Date but after
Tenaut obimins Landlord's approval and 2ny necessary permit, Ténant shall prepere the fagude and then fabricate
and install a canopyfiagade sign (the "Fagade Sign™] over the Premmises using & $ign coatractar approvsd by
Landlord. ‘The Fayade Sign shali not extend sbove the parapet or farade and not exceed ewo-thinds (273} of Teoant's
storefront. ‘Tenant shall not utilize fashing, painted, bandwriien, neon of moving signs or Lighte Al siga
transformmers, tacewnys (i peritied}, ballast boxes and pamdacturens’ names, starnps and decals shal] be concealed.
Al fayteners shali be of non-cormrosive, non-ferraus materisl and concemled.  All perfecations of the building facade
must be properly sealed wiliy caulk.  Tenant may use a corporate logo oo its Fagade 3ign provided that the height,
length, and color requitements are not violated. A small sign showing the neme of Tenant may be lottered
{reaxiraum two inches [2”)) o the extecior ol the rear delivery dact,

Provided Tenent is oot in defalt of any terms or canditions of this Lease, Tenant shall have the right, at
Tenants sole cost aod expense but without tent charge by Lendlond, to construct & monwment sige (the "Momment
Sign™) st \he enrance fo ihe Shopping Center on Mantfost Drive which s closest to the Premises, subject to
Landlord’s reasousble approval of all zspecis of design and construction, in complisnce with LandlonTs Sign
Criteria cttached to this Leasc as Bxhibit "C" and ol agtéements, lawz, ardinances and veguiations concéming the
Shopping Cenler and siprage. Tenant agrses that the Monument Sign shall oot diminish or impair Landlopd's
signrge sights or potential sigrage and/or the fipnage or potential signage of ather ¢xisting or future teoants of the
Shopping Cemter. Tenant shall aperate, saiutein, repair and replace the Monament Sign i 2 state of good repair at
ab! fmes. Landlord sl have ne liabiiity o Tenant jf Tenant is unable to utilize the Monument Sign for any reasow
The Monument Sign shail become propesty of Landlord at the end of the Lease Term.

(1) Sign Criterls  Furthormore, the sign mmist comply with Landlord’s Sign Critera
attached to thiv Lease as Exhibit "C". Landiond reserves the vight to revise the Siga Criteria m its sole discretion,
which shal! be epplicable w0 Teaant's signage thereafier. Tenant shall be entitled to a sign panel on each of “Pylon
1" end "Pylon 2* in the loeations shown on Exhibit "C-1* wrd, in the event Landlord clects ts construct new signage
powers, in Landlord’s solz disceetion, in the ocatons shown as “Tower 17, “Fawer 2” and “Tower 3" om Bzl "G
1" containlag tenant sign pancls or teoant trads names, then Yenaot shall have the right to have pensl signige o
rade pame placement on such new signege owers oo Azt equitable baiy generally based (as to melstve e and
relative placemens) upon relative sqodrs footage occupied 2% reasonably allocaied by Landlord Teoarst may display
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up to two (2) trade nnmcs on each sign punel{s) {or, if applicabie, two trade names on: the foregoing Nprage lowers
contining tenaat trade mmmes), with fhe design o be subject to Landlord's reasonable approval, which shall nat be
unreasonably withheld, conditioned ar defayed; or, in the alternative, Landlord niy clect in it dixcreton to alocate
a total of two (2) pantls 1o Tenent andfor itn Approved Subtenants, with one trade neme on sach such panel

3. Eandiped Llas,

(A Lien  Landlord waives all contmict lizns and statutory liens on all propenty {inchuding
trade fostures, equipment, chatels, non-perishable inventory und merchandiss) of Tenant which may be located in
the Premises from time-to-time, and all proceeds thereofl

{B)  Rightto Remove Tenant's Properiy In the event that Landlord shall have taken
posseasion of the Promizes pursuant to the autharity harein granted, then, to the extent permitted by Inw, Landlord

shail have the right o keep inphmmduuﬂlnfﬂmﬁmmmmmmmdeqummanhmm
including that which is owned by or leased 1o Teoan, at ail times prior to repoxtossion thereaf by any lessce thereof
ot txrd party having o supesior Hen therean. Landlord shall also have the right th remave from the Premises and
Shopping Center {without the necessity of obtaiting & distress wazrant, writ of sequestration or other lagal proceat]
all or any portian of such fumniture, frade fixtures, equipment and other property located thereon axl place rame in
storage at eny bocation or dispose of same in any manner chosen by Landlford. In such event, Tenant shell be iishle
1o Landlord for costs incumred in connection with such removal, storage endfor dirposal and shall indemnify and
told Landiord Indenwmitces hsrdess from ali loxs, demage, cost, expense {including attorney fres, paralzgal fees,
court cottz and costs of appesl) and Bability in conncetion with sich removal, storage andfor disposal Landlord
shntl slgo Bave the riglie o reiinquish possession of azny such Rumniture, trade fixtures, equiproent and gther property
to any person {"Clatmsnr™) claiming to be entitied o possession thereof wha presents fo Landlord & copy of acy
instrirnent which appears to gren Glaimant the right to tnke posiession of such fumiturs, tade {fiscrumes, equipment
or oder property without the neoessity of Landiond investiganing or inquiring as to the validity of ke Getunl or isgal
basls upoen’ which Claimant purpens to act. Tenant agrees to indemnify and o hoid harmless Landiond Indemnitess
fiom all costs, expenses {including aitaroey feed, parslegal foes, cout costs and costs of appeall, loases, dumages
and liabilities incident 1o Landiords relinquishmenr of possession of all or any portion of such furniture, trade
fixrures, equipment or othér property to Claimant. Tennnt stpubues and agrees thar the rights herein grantad

Lendiord are commercially censonable.

{END OF RIDER A)

SEE RIDER B ATTACHED HERETO AND HERERY MADE A PART OF THIS LEASE.




EINER B
THIS RIDER B IS ATTACHED TO AND HERESY MADE A PART OF THE LEASE

{SEE ALS0 RIGEE A).

as. Riders.

HNotwithstending anything provided herein, if there iz any diserepancy between Rider "A™ and Rider "B,
Rider "B" shall prewvail.

!

a4, Tenani's Work.

A Tenant shall complets all of tha waork in, accordznce with the plangs and specifications
developed by Tenant and approved by Landlond as deseribed in Exhibit "B* attached hereto on or before the earlier

of {f) the Rent Commencement Dale, or {1i) opening.

B. Tenant shall be bound by the terms and copditions of the Tenant Desipn Manual, if any,
and the Consirection Criteria for the Shopping Cenier, g shown on Exhibit “B-2 anached hereto.

C. See Exhibit "B" and Exhibit "B-2"

35 Landlord's Werk.

Hone.

g Waiver of Tenant's Lien.

Tcnant hereby waives itd night to asseri o lien against Landlord or Landiord's property pussuant to Tex.
Prop. Code § 21,004,

aTt. Texas Depariment of Licensing and Repoluiion Insgections,

Terant acknowiedges that the Texas Department of Licensing and Repufation (the "Department™) requires,
opon submitting a building permit application to the Iocal municipality, that an inspeetiom be conducted by the
Department to ensige that the Premises complies with the Americans With Disabilities Act {the "ATXA") and the
regulations promulgated thersunder, and to the exlent the Pretuises do not comply, that it will be brought info
compliance. In the event that Tenant, whether at the begimming of the T.ease Torm, or at aoy time during the Tease
Term, desires to porform work which requires the submiital of 2 building permit application to the local
munaicipality, then Tenant skall provide Landlord with a copy of the inspection gpplication form submitted to the
Departioent along with a copy of the check showing Tenant has paid the required inspection foe, as well as a copy of
the final Motce of Substantial Compliance Centificate, and failure ko do se shell constitste 2 default under the Lease,
Furtherracre, if the Depantment’s inspection requires rodifications to be made fo the Premizes 5o a3 to comply with
the ADA, then Tenant shall be responsible to perform any such pecessary modifications, Tenant shall defeod,
indemnify and hold Landlord harmfess from all losa, costs, sctions, damages or claims which Landlord may be
subject (0 a3 a result of Tenant failing to imely comply with the provisions of this Articis.
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s Texan P AX [

Section 41.413 of the Teaas Property Tax Code (“Section 41.413") may give Tenant the right (o protest the
appraised value of the Project (2 “Pretest™) if Landlord does not Protest. I Tenant Protests, the appraisal review
board iphit meresse the appraised value of the enifre Project, which witl negatively affect Landlord. Accordingly,
to the extent permitted by applicable law, Tenant waives its cights to Protest under Section 41413, Abcrmatively, if
Section 41.413 cannot be waived, Tensnt will deliver notice to Landford (a “Proteat Motiee™) prior to a Protest o
planned Protest By Tenant, ard Tenant will oot file & Protest if Landlord files a Protest within 15 days after receipt
of a Frotest Motice, [ Teaznt Protests, and following such Protest, the appraiszl review bpard increases the
nppraized value of the Project, Tenant will pay to Landlord all taxes {not only Tenant's share) sssessed againgt the
Project in excess of the faxes that would have been payabls prior to the Protest, Tenam will continue to pay such
excess taxes until the appraisal review board changes the dejerminaiion of appraised value of the Project, even if the
increased taxea are incurred after the expiration or earlier termination of (his Lease. Teoant's oblipations vader this
Section 38 will survive the termination of this Lense. See also Article 5.

a9, M By Which Char o g

Tenant agreea that all terms of this Eease for determining charges and amounts of Beot are commercially
reasonahble and that each such charge or amount constitiwtes a “method by which the charge is 1o be computed” for
pumoses of Section 93.012 of the Texas Property Code,

40, w er Texas Deceprive Trade Practjices

Tenant kereby representa and wanents that {i} Tennant iz represented by legai connsal in connection with the
transactions contemsplated by this Lease and (ji) the Premises that iz the subject of this Lease is not a family
residemce occupied or io be occupied as Tenant’s residence. Landlord is relying on thess representations and
warranties io establish the inapplicability of the Toras Business And Commerce Code, Section 17.41 ef seq. to this

Lease,
41. Intentiobully Chraitied,
42, c lxnce.

(n) Tenant represcqts and warrants that {3) Tenant and =ach person or entity owning oo interegt in Tenent is
{f) ret currently identiffed on the Specially Dosipnated Watipnals and Blocked Persons List maiofained by the Office
of Foreign Assets Contrel, Departinent of the: Treasury (“CFAC™) and/or on any other similar lst maintained by
OFAC pursuant (o any authorizing sintute, executive order or regulation (collectively, the “List™), and (ii) rot a
person or entity with whom a citizon of the United States is prohibited 10 engage in transactions by aoy irade
embargo, economic sanction, or other probibifion of United Stetes law, regulaton, or Executive Order of the
President of the United States, (b} none of the fiunds or other assets of Tenamt constitute property of, or are
beneficially ewned, directly or indirectly, by any Fmbargoed Person (as hereinafier dsfined), (¢) no Embargoed
Parson has any inlerest of any nature whatsoever in Tenant (whether directly or indirectly), (d) none of the funds of
Tenant have been dorved from any unlawdul activity with the result that the investment in Temant is prohibited by
law or that the Lease is in violstion of law, and (&) Tenant has implemented procedures, and will consistently apply
those procedures, io cosure the foregoing represeniations and warranties remain e and corneet at adl dmes, The
term “Embarpoed Persop”™ means any person, enbity or govemment subfect o wade resristions uader ULS. faw,
including but oot fimited to, the Intcrnational Ewergency Economic Powers Act, 50 TLS.C. 1701 cf soq., The
Trading with the Enemy Act, 50 1LS.C. App. 1 et seq., and any Excotitive Orders or regulations promul gatod
therermder with the resuit that the investment in Tenant is prokibited by law or Tenant is in violation of law,
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{b) Tenant covenants and agrees (a) to comply with all reqeiremenis of law relating to money laundering,
anti-terrorisne, trade embargos and economic sanctons, now or hereafier in effect, (b) o immediately poiify -
Landlord in writing if any of the representations, wanmntes or covenznts set forth in ibis paragraph or the preceding
prragmph are ne looger tric or have been breachsd ar if Tenont hos a reasqoahbie hasis to balisve that they may no
longer be true or have been breached, {¢) ot to use funds from any “Prokibited Person® (29 such term is defiped in
the Septermber 24, 2001 Executive Order Blocking Property and Prokibiting Transactions With Persons ‘Whe
Commit, Threaten to Commit, or Suppost Temorism} to make any payment Jue to Landiori under the Lease and (d)
at the request of Landlord, to provide such information as may be requested by Landbord to determine Tenant’s
compliance with the terms hereof

{e} Tenant hereby acknowledges and agrees that Terant®s inclusion oo the List at any time during the
Loave Texm shall be a material defiult of the Lease. Notwithstanding anything berein 1o the contrary, Tenant shall
Dot permit the Premises or amy portion thersof to be used or occupied by any person o entity oo the List of by any
Embargoed Perton (on a permanent, {emporary of ansient basia), and any suck use or occupaney of the Premises
by any such person or entity sball be a material defavlt of thin Lease.

43, Addi

If the “Option Condition™ (defined herein) is antisfied in each instance, Tenant zhall have owo (2) separats
rights {the “Space A Option™ and the “Space B Option”, respectively, and collectively referred to hersin 49 the
“Cption”) to extend the Term of thiz Leass for two {2) additionsl petiods of fve {5) years cach (the “First Option
Term™ and the “Second Option Term”, respectively, and collectively referted oo herein as the “Option Terms™).
Tenant shall exercize each Option, if at ajl, by giving Landlord wrinen notice of such inbent 10 exercise not less than
ono hundred eighty (180) days prior to the expirtion of the Injtial Term, or expiration of (he First Option Term, as
the casc ray be. Should Teoant fail te $moly and validly exercise either Option, or if ibe Gption Condition is not
satisficd in either indtance 50 a9 to entitle Tenant to exercise the Opiion, then that Opticn and aoy succesding
Uptions, if any, shall bo null snd void 2od of oo further force or effect, IF Tenant is oot entitled 1o, or fails to,
exereise an Option a8 t0 z Space onc hundred eighty (186) days prior to the expiration of the preceding Terms as
required herein, the Options granted herein as to such Spacs shall become pull and void. The term “Option
Condition™ means, collectively, that, az of the Gmo of Tenant's purported exercise of an, Option, Tenant is ot then in
breach of this Leass and Tenant has never, at any time, been in default of any provision of this Fessa beyvond any
applicable cure period. Tenant shall not be cotitled to exercise a Space B Option, and the Space B Optor shall be
void, vuless Tenant also exercises the Space A Option for the same Optior Term, The Options shall be sxercised
consecutively, and if Tenant fails to {or iz oot entitled ta) exercise either the Space A Qption or the Space B Opticn
for the First Option Tetxn, then the comresponding Option for the Sceond Option Term is immediately oull and void
and of o further force or effect. Except as otherwise sot forth in this Lease, *Leasa Term™, *Term™ or “Term of this
Lease™ shall include the Gption Terms (o the extent Tenant timely and validly exercizes its Optonis),

44, Offcy Fremises,

(a) If Landiord elects to market Space 410 of the Shopping Center consisting of approxinately eight
thousand {8,0{H)) squars feet (the "Offer Premises” shown on Exhibit "4" attached hereto), then Eandlord shail
provide writien notice to Tenant of such prospective marketing, Thiz notice shall be merely informational and siall
provide Tenant no righte whatsoever and shal! aot obligate Landlord to market the Offer Fremises; Landiord may
withdraw or cease marketing of zach space, andfor market the space upon any terms and conditions from time to
time, all in Landlord's sole and absolute diseretiqn

(k) Provided Tenant shall nol be i defaplt of ita oblipabions under this Lease beyond the applicable cure
period, in the event Landlord shall receive an offer ("Offer™) from a third pady ta lease the enfire {or the majority of)
the Offer Premises for lease to a new tenant (not the then-existing occupant or fepapt thereof or its successor, agsign
or replacement), Landlord shalf provide notice 10 Tenant of the esseniinl economie terms of the Offer, aad Teoant
shall kave fifiee (15) days following reeipt to ootily Landlord that it shall lease the Offer Premises {or applicable
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porticn thereof) upon the same terms and conditons as the Offer. In the event Tenant accepis the Gifer, this Lease
shall be amended to incorparaie the terms of the Offer and Tenant shall lease the Offer Fremises in accordance with
the tarms thereof. In the 2vent Tenaet does not notify Landlord that it sceepis the terms of the Offer within such
Fifteen (15) day perod, Tenant shall be deemed o have waived its cight to lease the Offer Premises aml his
subeection shall he deemed null and void and of no further fores or effect axcept, however, if either (%) Landiond
then leases the Offer Premises {or generally soch portion) on essential sconomic terms offering an anmsal net ratum
to Landlord of Iees then ninety percent (90%} of that set forth in the Qffer within the ope bundred eighty (180) doy
period after expiradon of Tenant's 15-day acceptance pericd, or () Landlond does pot epter iato a lense for the Offer
Fremises (or gemerally such portion) within one hundred eighty (130) days afier expization of Tensat's 15-day
acceptance period, then this paragraph shall again apply to Landlord's reduced or next Offer (as applicable). {The
parties acknowledge that due to Seciion 3(E}, even if Tenant leasea the Offer Prennises, this Section 2(E) i a
provision that s met applicabls to ather Qffers, and, in consideration thereof, if Tensmt terminates this Lease under
Section 3{E), the payment due from Tenant porsuant to Section 3(E} shall be increased by including Tenani's
obligations with respect to the Gi¥er Premises in the caleulation.}

45, Sobstiiuie Fremisey,

Notwithstanding any other provigion in this Leags, Tandlord in itg ahzolute discretion £hal} have the right to
relocate Tenant one (1) time from the entire Pretwises (tho "Present Premises™) into another single {somtiguots)
location in the Shopping Center {the "New Premises™) comparable in size and finctonality to the Pramises zt sny
time after the end of the third full Lease Year {a full Lease Year being as described in Article 2(B)). Such relocation
ghall, without limjtaticn, include the relocation of the Protected Area comparable to the locatinn of the inftiat
Proteeted Aica rolative to tho Present Premises.  Subjoct to the provisions of this Article, Tonant shall reasomabiy
cooperate with Landlord with such relocation (subject to Tenant's absolute option to terminste as described below).
Landlord shall give Tenant st ltast oos hundred twenty (120) dayz ootice of the approximate date {the "Relocalion
Date’} Tesrmt is to move to the Mew Premises. Landlord shail physically prepare the New Promizes to Tenant's
teasonable satisfaction and to at least the snme condition as existing at the Present Premises when Landlord notifies
Teaant of fts inteotion b relocate Tenmant. Landlord shall pay for moving afl inventory, fixtwcs, furnituee,
equipment, and all other property of any kind or nature whatscever located at or used in connection with the Present
Fremises, and storefront sige, to the Wew Premises, and sball pay for all other coats, expenses, chargea ar feea
fncurred by Tenant, by any Approved Subtenant, and By any cther subtensnt or assignee approved by Landlord, in
cenrection with such refocation (fiocluding, without Emétation, ali costs for new statonsry, business cards, providing
notice of such relocation, wiring, and cablingy. Provided Landlord bas complied with the terma of this Article,
Tenant will move itz business optmations to the New Premises proaptly after Lacdlosd notifies Tenant that it has
substantially completed its preparation of the New Premizes and a certificate of scoupsncy for the New Premises has
been isued by the Town of Addison. The New Premises will become the Premizes (instead of the Present
Fremizses) and the Reet (including &ll of Tenant's other monedary obligations o Landlord uader the Leass) and all
the other terms and provisions of this 3.case shall he transfered and continue to apply, without intesruption, to the
New Premises from and after the date Tenant is required to move pursuant to this Aricle; provided, however, that
Tenant shall receive two (2) months free Base Rent in connecton with such relocation, commencing with the ficst
full moaik following Tenant's relocation to the New Premises. The square footage of the New Premises shall not be
materiaily smaller than the Present Promises (including sach of Space A and Space B), but if the square footage of
the New Pretnises is less than the Present Premises, Base Rent shall be reduced propotiionately. If the square
footzpe of the New Premises is more thap the Pressnt Premises, Base Rent shall nol be mcreased.

However, within the initial thirty (30} days following Tenamt's receipt of Landlord's initiad ootice of relocation,
Tenant may provide notice of termination this Leass by notice to Landlord. Such notice shali be efective as of the
ERelocation Date ser forth it Landiord's initial potice of relocation. Cn or before the effeciive date of termination,
Landlord shall pay the sumt of Five Thousand ard 80/100 Dollars {55,000.00) to Tenant,
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EXHIBIT “A"

SITE PLAN

[sut attached}

WNOTE: THIS SITE PFLAN SHOWS THE APFROXIMATE LOCATION OF THE PREMISES AND THE
APPROKIMATE CONFIGURATION OF THE PREMISES AND ADJACENT AREAS. IT IS ONLY
ILLUSTRATIVE OF THE SIZE AND RELATIONSHIF OF THE STORES AND COMMON AREA, ALL OF
WHICH ARE SUBJECT TO CHANGE, SUBJECT T{O THE PROVISIONS OF THE LEASE. THE INDICATION
OF AWNY NAMES OF TEMANTS, CURB CUTS, TRAFFIC CONTROLS, OR PARKING SHALL MOT BE
DEEMED A REPRESENTATION OR WARRANTY BY EANDLORD THAT ANY OF THE FOREGGOING
WILL CONTINUE T EXIST, EXCEPT AS STATED IN THE LEASE. CERTAIN PARCELS OF THE
PROPERTY DEPICTED BELOW MAY MOT BE OWNED OR CONTROLLED BY LANDEORD. ANY
EXCLUSIVES GRANTED HEREIN WILL NOT AFPLY TCO PFROPERTY NOT OWHMED BY LANDLORD.
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EXWBIT, "A-1"

" GROUND LEASE PORTIONS

[see anached)






TENANT'S PLANS AND SPECIFICATIONS REQUIREMENTS (SEE ARTICLE 34)

[see attached]



EXHIBIT B

1. Definitiops. In addition to the terms that are defined elsewhere below or in this Lease, the following
defined terms are ussd in this Exhibit:

Working Drawings: Constoaction documents detailing the improvements and comforming to
applicable building and planning codes, cormplete i form and content and containing sufficient information and
detail to allow for competitive bidding or negotiated pricing by Tenanf's contmactor{s) and issuance of a building
permit, prepared in conformance to all applicable Codes. Landlord acknowledges and understands that, in retaiping
tha services of a conbmctor to constrpet improvements 1o the Premises (and any Change Order regarding such
construction), Tenant is required to do so in accordance with applicable laws, rules, regulations and standasds,
including laws, rules, repulations and standards reparding competiive biddmg.

Tenant's Work: The Premises shall be delivered to the Tenant in "AS-I8" condition, Tensut to conduct an
ingpction of each and every item in te Premises to detepming the full extent of any repairs or repiacements
necessary. The work to be performed by Tenant pursuant te- this Exhibit, incloding:

(D Development of the Waorking Drawings, including supporting engineesing stadies and
review and approval by Eandlords architects (i.e., simctural design or analysis, Hghting
or acoustical evaluations, or others);

{i1) All comstraction work necessary 10 <reate the details, parttioning, finished ceilings,
walls, and floor surfaces, lighting, elecrical, mechanical, plumhing, fire protection and
life safety systems, all as shown on Working Drawings;

{it) Milbwork that is prineipally assembled off-site and is sitached 1o or made 2 permanent
fixture of the structural integrity of the building in which the Premises ave located (the
"Building"}; and

{iv) Approved signage as permitied under the Lease.

Cost of the Improvements: the total of all hard and soft costs associated with the construction of e
Tenant's Work, incInding, but not limited to:

£} All contractor and construction manager costs and fees;

(ii} The costs of preparing the Waorking Drawings; and

fiii) All governmental fees and taxes (including without limitation, any and all fees for
pemaits Tequired for construction of the Tenant's Work or eccupancy of Premises or any utility deposits).

Change Order: any change, modification, or addition to the Working Drawings afler Landlord has
approved the same.

2. Representatives. Landlord may designate a represemative to act for Landlord in ell or some
meters pasncinted with this Exhibit. Tenant may designate a reprasentative to act for Tenant in all or some matters
associated with this Exhibit. Any such appointments from tme to time must be clearly communicated to the other
party. Aill inquiries, requests, instructions, authorizations, and other communications with tespect to the matters
voversd by this Fxhibit shall be mads to Landlord or iis represeriative of Tenant or its representative, as the case
may be. Tenant shall not make any inguiries of ar reguests to, and shall not give any instructions ot authogjzativns
to, any cthér employee or agent of Landlord, incinding, without limitation, Landlord's architect, engineets, and
contractars or any of their agents or employees, with regard to matters zesoclated with this Exhibit.



1. Design and Conskruction. The preperation of the Working Drawings and the construction of the
Tenant's Work shall be performed by designers and contractors salected and engaged by Tenant and approved by
Landlord. Landlord acknowledges and ynderstands that, in retaining the serviees of 2 designer, Tenant is reguired to
do 50 in accordance with applicable laws, rules, regulations and standards.

4, Landlord's Approval, Landlord may withhold its approval of any element of Tenant's Work as
shown in any Werking Draowings, or Change Order that {with the detenmization that any of the following conditions
exists tr be made hy Landlord in its sole discretion):

i enceeds the capacity of, of would adversely affest, the Building or any part of the
plamhing, mechanical, elecirical, cormunication, or other systerns of the Building;

fii) is not approved by the holder of any morigage or deed of tust encumbaring the Building
at the time the work is propoesed;

(ii1) viclateg any agreement discloged by Landlord to Tenant which affects the Building or
binds Landiord;

{iv) Eandlord belisves will increase the cost of operation or maintenmmce of any of the
systerms of the Building;

(¥) Landlord belisves will reduce the market value of the Premises, the Building or the
Shopping Tenter at the end of the term of this Lease; :

{vi} does not copform to applicable building code or is not approved by any poveromental,
quasi-govermmental, or utility authority with jurisdiction over the Premises; or

fviiy  is not comsistent with the quality of the tenant finishes in the Building or the Shopping
Center, or is not otherwise of a first-class character, quality and appearence, consistent with the overall quality and
appearance of the Building or the Shopping Center.

-2 Schednle of Iprovement Activities.

(a) Tenant's Working Drawings shall be submitted to Landlord for approval within sixey {507
days following the Effective Date [however, if, despite Temant's continnous and diligent siforts to prepare and
complete Tenant's Waorking Drawings commencing upon the Effective Date, Tenant (i} is able to document such
contimwous and difigent efforts to Landiord's reasonable satisfaction and {it) despite snch efforts, Tensut is unable to
cormplets Tenant's Waorking Dmwings within such £0-day period, Tenant shall bave an additivnal fiteen (15) days
such that such tofal time period is scventy-five (75} days after the Effective Date]. Within five (5) busintss days
following Landlord's receipt of the ‘Working Drawings, Landlord shall revisw and approve or disspprove m writing
the Working Drawings. If Landlord disapproves the Waorking Drawings, or any portion ihereof, Landlord shall
include with its notice of disspproval a statement of the concerns which must be addressed in order for Landlord to
approve the Working Drawings. Within five £5) business days after the date of Landlerd's notice, Temant shzll
submit ta Landlord revised Working Drawings incorpotating revisions sufficient to address the concerns raised by
{andiord.

(b} Upen Landlord's spproval of the Working Drawings pursuant to subparagraph [ajabove,
“Fenant shall cause application to be made to the appropriate govemmental authorities for necessary approvals and
buildings permits. Tenant shall be responsible for obtaining all necessary permits and approvals for the work shown
on the approved Working Drawings, at Tenant's sole cost and expense.



6. Copstruction of the Tepant's Work.

{a) Upon Tenant's receipt of the necessary approvais and permits, Tenant shaill procesd to
constriset Tenant's Woek. “Tenant shatl deliver evidence reagonably acceptable to Landlord that liability and casoalty
insurance fulfilling the requirements of this Lease is in full force and offect. All work to be performed by Teoant
and it contractors in connection with the construction of Tenant's Work shall be performed in a good and
workcmankike mamer, in accordance with the Working Drawings approved by Landlord, and shall be of first-class
quality consistent with the quality of the Building. AN such work shall be conducted pursuant to a construction
coRtract or contracts approved hy Landlord (provided that such approval shall be given or withheld within ten (10)
days following Tenant's request therefor), and Tenant shall promptiy upoh sxecution of any such construchon
contract deliver to Landlord a filly executed copy of the contract  Tha comstruction of Tenant’s Work shall be
conducted in such & mapner a5 t0 maintain harmonious labor relations with Landlords comractors and as oot to
interfere unreasonably with or delsy any work being performed by Landlord's comtractors, tut Landiord shall
nonetheless afford Tenaot's contractors reasonable and timely aceess to the Premises. Any work that Terant requines
or desires to have performed involving fire sprinkier, fire alerm, and/or roofing scopes of work shall be subject 10
Landlord's approval (nat to be unreasonzhly withheld) and will be performed by Tenant at Tenant's expense.

(b) Tenant shall reimburse Landlord for any and all oxpenses reasonably iocumed by
Landlord by mason of faulty work performed by Tenant's contractor or contrectors, damage to other work in the
Shopping Center caused by Tenant's contractor or contractars, and delays caused by such work or 25 the result of

inadequate clean-up.

7. Cost Responsibilities. Tenant shall be responsible fir pajnug the #ntire Cost of Tenant's Work
{except that Landiord will provide the Allowance in acgordance with the provisions of this Lease). In addition, any
improvernsnts to or instaliations in the Premises desired by Tenant and approved by Landlord that ere outside the
scope of the Working Dmwings and are therefore not part of Tenant's Work, including, without limitation, personal
property and interior design elements, shall be firnished and installed by or oo behalf of Tenant at Tenant's sale
expense pursuant to Pamgraph & of thiz Exhibit above.

. it atigns. If Tenant desites any change, addition, or alteration in the
approved Workmg Dramngs {a "Chaugu Drdgr"], Tenant shall prepare and subimit to Landlord a written request
therefor, on a form approved by Landlord, together with plans and specifications with respect to such proposed
chenge, addidon, or alteration. All such Change Orders shall be subject to Lzndlord's pricr written approval in
accordancs with Paregraph 4 of this Exhibit above. Within five (5) business days fullewing Landlord's receipt of
any such Changs Order, Landlord shall review and approve or disapprove in writing the Change Order. I Eandlord
disapproves the Change Order, or any portion thereof, Landlord shall include with its notice of disapproval a
statement of the concerns whick roust be addressed in order for Landlord to approva the Change Order. Within
three (3} business days after the date of Landlord's notice, Tenant shail, if i desivres to proceed with the Change
Chrder, submit to Landlord 2 revised Change Order incorporating revisions sufficient 1o address the concerns raised
by Landlord. I Tenant fails t¢ do s, Tenant shall be deemed to have withdrawn the proposed change.

Q. Besponsibility for Design. Tenant shalt b responsible for the design, function, and maintenince
of alf of Tenant's Work. Landlord's approval of the Working Drawings shall not constitute any rprasentation o
warranty as to the adequacy, efficiency, performance, or desirability of Tenant's Work,

10, Copdition of the Prempises.  Tenant acknowledges that neither Landlord por its apents or
employees have made any representationd or warmantes as io the suitability or fiimess of the Premises for the
conduct of Tenant's business oy for any other purpose, nor hes Landlord or its agents ot employees agreed to
undertzke any alterations or construct any tenant inprovements to the Premises except as expressly provided in this
Lease and this Exhibie, Tenast acknowledges that the Premises iz being deliversd and demised undez this Lesse in
its "as is” condition, Tenant ig zdwised to inspect the Premises to verify the construction details existing in its
Premises. All hiuilding elernents and dimensions must be field verified by Tenant’s Architect. Temant shall be
respansible for completing any further work necded in order to prepars the Premises to open for business and
operate except 2s expressly provided in this Lease and this Exhibit.



11. Landlord's Work. Prior to the commencernent of Tenant™s Work, Landlord, at Landlord's sole
cost and expense, shall deliver the Premises to Teaant “AS IS” in “brosm clean” condition,
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CONSTRUCTION CRITERIA
{With Tenant Finish of Premises)

All labor shall be performed 2nd miateriafls fumvished at Tenant's own cost, expense and risk, subject 1o
Lapdlord's prior writien approval not to be unreasonahly withheld, conditioned, or delayed. No such
approval shall constitate a license authorizing Tenant to permit such Teoant's labor io enter wpon the
project and Premises prior to the Lease Commencement Prate.

With respect to any contract for any such labor or materials, Tenant shalt act as the principal and Tenant
ray uot present itself 23 an agent of Landlord.

If Landlord and Tenant bave not agreed in writing upon said plans and specifications or one or raore
general confragtors o be utitized by Tenant within one hundred five (105) days afier the date hereof,
Landlord and Tenant shall each have the right to terminate the Lease at any time thereafier but prior to the
date that Landlord and Tenant may subsequently agres to approve such plang and spaclfications; however,
if such termination is by Landicrd, ther Tenaet may void such terminstion by obtainmyg Landlord's
approval of plans and specifications within fifteen (i5) days after Temant's receipt of the notice of
terminatica. In the event of such ermination, oeither party shall have any claim agsinst the oter under the
Eease imespective of what costs or expenses, if sny, ¢ither party shall have incurred in coonection with the
Lease prior to such termination. ¥ such plans and specifications are approved by Landlord and Tenant in
writing, such plana shall be mitialed or signed by Landlozrd and Tenant and dated, but need not be aitsched
to the Lease. Landlord shall not anreascnably delay or withhald its consent,

Tenant's Work shall be performed in a2ccordance with Exhibit “RB* hersinzbove.

In the event that the plans and specifications are approved or deemed approved as provided above, and
Tenant fails to commence construction on or before thé expiration of the one hundred fifih {(105%) day from
the date of tender of possession of the Premises to Tenant, Landlord shall give written notice of suck failure
t Tenant and Tenant shall have thirty (30} days (or such longer period of time set forth iz the notice)
follewing its receipt of such written netice to commence construction. If Tenant fails after such notice to
COIMMETcE construction, then snch failure shall congtitute an Event of Default under the Leaze and without
further notice Landiord shall bave the right to either terminate this Leage 2t any time therealter or exercise
such other remedies 25 may be available to Landled porseant i the tsrmy of the Lease.

The cholce of Tenent's contractor(s) shall be subject to the approval of Landlord, which approval shall pot
be unreatonably withheld or delayed (it being understood that such contractor(s) mmst have experience
constructing similar improvements and must be bondahle; otherwise, it ghail not he unreasonable for

Landlord to reject such contractor(s)).

In addition to the requirernents Tenant ronst satisfy in order io collect the Tenant Allowance described in
this Lease, Tenant must alsa satisfy the following steps before the Tenant Allowanee is paid to Tenant:

. The Texas Aschitectural Barmiers Act (the "Act"; Asticle 9102, T.C.5.) requires inspection
of the Premises fo ensuré ¢ommpliance with the Act.  Tenant shall have previously
provided Pandlord its progect number and farther, Tenamt must obiain a Certificate of
Final Inspection {or =squivelent) indicaiing that the Premises were inspecied by the
Independemt Contractor Provider (ICP) {or equivalent) and were found o be m
compliance with the Act. However, if Tenant's lsasshold fmprovements cost legs than
$50,000.00, then in Heu of the aforementionsd Certificate of Final Inxpection, Tenant
may provide Landlord an Affidzvit indieating its totz] coste of copstrugtion wers dasz than
350,000 and a survey from the ICE indicating the Presmses is in compliance with the Act



» Tepant must have mzde payment of all Rent and "Comstruction Charges™ due,
"Construetion Charges" shall melnde the fellowing: i) teraporary electrical servics fom
the Lexse Commencement Date until Tenant's electrical meter is booked wp; 11 any of
Tenant's Work performed by Landlord on Tenant's behalf: fif} trash pick-up and disposal
servicas; iv) repair of any damage to Landlond's Work or the Common Aress caused by
Tenant, ita agents or contmctors; and v} any fines assessed against Tenant or Tznant's
contractors not paid in full. IF Tenant’s Work is not secured by a statutory payment bond,
then Landlord rmay retain 10% statutory retiinnge as described in the Fexss Property
Codw until 30 days after substantial complation of all wozk.,

So long a5 Tenant is ot in defauk under this Lease, Landlord will pay to Tenant up to the amount of the
Allowance set forth in Section 1{T) of this Lease, as a mimbursement for Tenant’s bona fide (and verified)
actual construction costs and expenses, including licensing fees, application and pecmitting charpes, sales
and use taxes, architecture, engineering, design and professianal space planning fees, charges and expenses.
Such payment will be due within thisty (30} days after Landlord's receipt of a written request from Tenant,
subject to each of the foliowing conditions: {1) completon of all improvements to the Premises to
Landlord's reasonable satisfaction, (2) written certificabon by Tenant’s contractor to Landlord certifying
that Tenant’s worik Fas been completed in substantial zecordance with the plans and specifications
approved by Landlord for suck Tenam's work, (3) Tenant’s delivery to Landlord of 2 true copy of its
Certificate of Cecupancy (or similar goveramenta] occupancy permit), {4) Landtord's satisfaction that all
bills bave been paid o Tenant's contractors, subconiractors, and professionals, and an Affidavit of Total
Release, and Bills Poid has bee delivered to Lendiord from the general contractor, all subcontactars and
all suppliers, {§) Tenant's commencetnent of business aod continuing operation in the Premises and
commenzing to pay reguiar monthly installments of Rent, and {6) Tenant shall not be i defult under this
Lease, without regard tc any notice or grace perind. (If Tenant is in default, such payment shall be defermed
unhl such fime, ifany, as Tenant is not in defacit and all ofher conditions to such payment are satisfied.)

Landlord shall place the sntire prospective amount of Allowance in escrow prior to the Effective Date, and
shall make disbursements of the Allowsnce (fom such sccoumt or ctherwise), To the extent it is
conclusively determined that Tenant is not catitled to the Allowance, the then-remaining escrow shall be
disbursed to Landlord, Interest on the escrow shall belong to Landlord. Landlord stall upon Tenant's
tequest from {ime to time, provids reasonably satisfactory evidence to Tenant that the remaining potential
Allowance obligation is in escrow and dedicated solely to this ohligation, until suck ime as the Allowance
is fully dizsbursed or until it is conclusively eatzblished (if ever) that Landlord hae ne potential prospective
obligation whatsoever for 2oy further dishursement of the Allownnce (either party may seek 2 declaratory
Judzment for such determination, if'a dispute exists).



E_ I'I"HH
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ON THE ¢/ PARKWAY
SIGNAGE CRITERIA
&
TENANT SIGN SPECIFICATIONS

The purpase af the folfowing sign specifcations i to create an emvirenment in witfch alf signg are both Individual
and distinctive within the conter.  The lotsf arciitectural concept of tha shogping center, fndiding sigrags, s
desigred fo creale an impression of olass and gualily nivch siimiiales 3 good business enviroriient, thereliy
Ralping o inswre ihe busitess success of esch Fonant.

GENERAL

Tenant shall ba required to identiy Tenanl's Demised Premises by installing one (1} sign on the font of the said
premises and which shall be attached directly to the building fascia. Tenant shall fumish and instalt sign at
hisMher cust and shall not be allowed to open for business without the vequired and approved sign in place.
Faflure ta apen for business for this reason does not releases Tenant fram the perfermance of any andfor all of
Tenant's ohligatlons vnder the Lease.

All Fenants shall be responsible for the design, fabrication, installation and final electrical connection of thelr own
sign. “The design, size, type of iflumination and location of all Tenant signage shall be appraved in weiting by the
Landiord. The Tenant shalf submit four (4) copies of the proposed signage drawn to scale, shawn in the
proposed location on the Tenant's fascia, noting all fabrication and instalation details and colors, to the Landlord
far fingf approvai. Any deviations from listed sign criteria must be appraved In writing by Landlord. Written
approval and canfarmaticn with listed specifications does not imply conformance with local City sign ordinances.
In the event the listed specifications and the Town af Addlizon sign erdinance differ, the more restictive of the

two apply.
PRIOR TO INSTALLATION

Ma sign shall ba installed until the Tenant receives the Landlord's writlen appreval. IF Tenant installs any sign
without Landlord's prior written permission, Tenani will remave such sign witkin three {3) working days from
receipt of written notice from Landlord demanding removat of sign. {n the evant Tenant fails to remave any such
sign within the above stated pedod, Landiond may remave sign without fudker notice to Tenant and Tenant shall
relmburse L andiond the amount of expenses incumred by Landlord for the removal of sign.

WORDING

Wording on all igns zhall be limited to the Tenant's store or frada name cnly. Loges will be conskdered if in good
tasie and design and if ithe sire fits within the designated signage area and does nof exceed the limits applicatle

tr height or langth as descibed heraln.
SiGN PERMIT

All Tenants, ar their agents, are required to obigin Town of Addisen sign permit and to insuce that all signs
comply with the ity stgn code and this Criteria.

INSLIRANCE CERTIFICATES & LICENSES

NO WORK MAY BEGIN ON ANY SIGNS UNTIL TENANT RAS CAUSED TO BE DELIVERED AN INGURANCE
CEATICICATE AS A TTACHED HEREIN FROM SIGNAGE CONTRACTOR.

Tenant shall have the ablity to oblain exteror sign from sign company of their choice.  The sign company MUST
provide Landlord, at ne of design submittal as outlined abave, the following documents;

Crtobar, 2008
20l



T ACendificate of Insurance, naming Landlord as co-insured, verifying Comprehensive General
Liabllity and Warker's Compensation Insurance - with rinimum Emits of $500,000 of more per
ocourrence with an insurancs company acceplable 1o Landlord with 2 minimum raling of B+ or
better, llcensed Lo ssue such insurance within the State of % Texas, and

2} Alatter addressed 13 the Landlord feom the sign company staiing that they are licensed and
bonded as required in the city in which thay wil ba insialling tha Tenant's sign. {f thesa documents
are not in the possesston of Landlond hefore Tenant's sign fz scheduled to be installed, Landlord
shall deny aceess e building by sign company, untlk documents are received and accepted.

DAMAGE

The cost of repairing any damags to Landlord’s property made by the signage installation company shall be
reimbiised by Tenant.

CHANGES TO SIGNAGE CRITEREA

Landloed regerves the right to make changes et any time at Landlord's sole digcration to this Signege Criterig in
the interest of mainlaining or updating the architectural integrity of the property.

AL TERATIONS
Tenant will maka no alterations to or changes {o any exitting sighage withod Landiord's prior wiitten consent.

DESIEIN & FABRICATION

Az slated In the opening pemgraph, the philosophy of the shopping center is to promote a viflage Brke
atmosphere of quafity unigue shops and restaurants. The tenant is encouraged 1o pursue a sign design that Is
uniqua and complimentary to their business. Signage may be in the form of a singla wall sign ar awning
graphics, but not bath. If the tenant does not have 2 prefemed design in mind, one of the fallowing styles should
ba documented and presented for approval,

A) Halg lit reverse channel letiers using concealed nean ar LED illumination, shep mounted to 1/8 painted
aluminum plate. Plate shali be baited to the building fascia with non-corosive Slainless Steal bolts,

B) intemnally Hluminated plexi faced, individual channel fetters shop mounted to 148" painted alyminum plate.
Plate shall be bolted to the Huilding fascla with non-comosive Stainless Steal balis,

In both cases, all wining betwesn letters shall he enclosed withina 27 x 12" wireway. MNo cabinet ar "hox" signs
will be permitted. The use of goose neck axternai lighting shall be considered by Landlord on a case by case

basis.
PLACEMENT AND INSTALLATION

1. The maximum overall lenpth of the sign, inchuding back panel, shall not exceed 3% of tha leased
starefrant width or a maximum of 50°, whichever is kess. At no time shadl any portion of the sign
extend ovar the Tenant's lease line. The sign will be installed centered vertically and horeeotitally
in the sign band area as determined by Landlord.

Z.  Signs shall be limited to one {1} horizantal row of detters for store name, unlsss stare namea is of a
size or length necessary to required two {2) horizontal rows of fetters. Final determinatian will be
made by Landlard.

3. The maximem venical height of letters used on one {1} horizontal row will be 42" with the
maximum height of the background panel to be 48" {This may vary based on e dimersions of e
spaca avaiable for signags as defermined by Landford). The maximum verlical height of the
combined two {2) horzental rows will be 42" — actual size of letters wifl be determined by deslgn
and Landlord approval — with the maximurn height of the background panel to be 48" [T mapy
viary based o the dimensions of tha space available for slignage as detammined by Landiovd). The
minfmum letter height will be 12¢

Oeinber, 2005
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Mo penetrations will be mads inte the roof, roof parapats or any roaf Bashings without prior writben
consent of landlond.  Landlord’s designated roofer must make any paneatraions.

Transformers are to be mrﬁea{ed within canopy soifits or behind paragrat walla in UL approved
transformer boxes and all secondary wiring shall be concealed in above described wfrewmlrs.

Onily two (2) wall penattations per fransformer will be permitted for edechical wiring., Fenetrations
for wiring shall be located behind the letters in the sign. Repair of any damage shall be at the
Tenant's expanse.

Prinzary electrical witing of a suilable size and capadty from a power source within the Tenant's
space shall be browght to the sign jocation and connecled ta sign. Addilionally, Tenants are
required to have a tima cock for the: sign that automatically tums the gign off and on at prescrbed
times as set by the Landlord. Although signs may remain on as long as Tenant desires, no signs
shall ba tumed off before 1100 p.m. Routing 2nd kxeation of copduit and ather required Hems
shall not ba visible from front of fagcia, This work is 1o be performed by & duly licensed and bonded
electritian approved by the Town of Addlaon and Landiord. All of the sbove i3 at the Tenant's

axpense,

Mourit sign using 8" shainless steed bolts and associated hardware. Indicate number and {scation
an submitied shop drewings, Locate mounting holes only behind the letters. Frovide 27 x 12"
wireway between background pane! and building face.

All signs, wiring, and connectichs shall s fabricated in siict accamdance with the highast
standards of the sign industry. Installations shoukl be sccomplished in accordance with all city
codes and done in a professional manner with Iitle or no interfarence to the surrcunding Tenants
and areas. The Landlond reserves the tght to be the judge af such warkmanship.

CONSTRUCTION OF LETTERS AND ILLLMINATION

All letters are to be fabricated usirg 0683 aluminum retums and 090 aluminum Aoes.

2. Background panegl shall be 3/8" thick aluminum plate. Background panel to feature 3° continuowus
space between latter rebns and edge of background panel around all letters with 2 radius at
coners. Mo 90-degree angles. For very long seclions, panel may need reinforcement at strategic
[ocations using aluminum angles.

3. AZx1F wireway i 1o be attached to the backside of background panel directly behitd sach sow
of harizontal letters. Ends of wireway are a minimum of 2" shorer than background panel.

4. Bafore fabrication and painting, al! aluminum is to be chemically deaned, pimed, and finish coated
with pohyurathane color. All returns, background panels, and wireways are to be coated in high
glass black finish,

5. All internal illumination shall be 15 mm neon tubing or LEDs and shall be untform in illumination.

6. Al components are ta be UL fisted and approved, All fabrication and inste{lation shall meet or
excead required codes and completed signs wili display tha requined UL labeat.

7. At signs (including afl viring and background panel) should be fabiicated and assembled in sign
manufacturer’s plant.

SECONDARY SIGNS
1. Nosecondary signs are ko be placed on buildng wall efevations.
2. Tenant shall mount 3" high white 38 high-performance computer cut Helvetica fornt names and/ar

numbers on rear doar for identification purpases. Copy is fo be centered horizontally and located
15" dowm from top of door measured t botiom of Sopy.

Crotakeer, 2003
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Tenant shall maunt 3° high white 3M high-perfermance computer cut Helvetica font names andfor
numbers on rear door far identification purposes, Copy is 1o be centered horizantally and located
15" dewin fram {op of daar measured to bottom of copy.

No cloth signs or banners are allowed except with prior written consent.

Cinva {§) window sign displaying Tenant pname and stora haurs wil be allowed, but must ba installed
an front entrance door of Tenant's Demised Fremises, Tenant's name and logo shal bain 2" high
copy with store hours in 34" high copy. All letiers and numerats will be 3M high perfformance
computer cut white vinyl applied & the first surface of the door glass. Tenant to submil four {4)
copies of design layout using minimtm of 38" scale 1o Eandlord. Tenant must obfain written
approval prior to installing any sfgn. Tenant shall nat apply any other signs to the mtermrﬂr
exterior face of storefrant glass or othar materals.

Tanants ara encouraged ta use under canapy “blade signs” in addition to the primary sign, Ses
attached Exhibits 1 and 2 for mare informatian.

Tenart must supply and install at Tenant's expense 3" high 36 high performance computer cut
white vinyl address numerals for postal identification of premise. Sign will be installed on secand
surface of glass panel centered horizontally 3° above bottom of Iransom above front door.

The following signs are prohibited:

- rafler signs or temporany signs

- sandwich boards or eased signs

- animated, fashing, or moving signs

- iridescent panted signs

- sighs o letters painted directly on any surface except as herein noted
- sighs Installed along parimeter of shopping center

- exposed neen diumination

SURMITTALS
Tenamnt shall submit four {4) sats of coples of the propozed sign to the Landlord for approval prior fo starting

fabrication. Each set to include:

1. COLOR rerdering of sign as it will appear on front of building,

2,  Shop drawing that cleary shows the following information:
- layout and copy of all wonding
- sizes of proposed copy
- colors
- type and description of al iflumination
- mounting hardware and locativn of ali mounts
- required elecircal requirerments in volts and amps
- thickness of all materals
~fascia cmst seclion showing electrical connections
- any other parinent informetion penaining to a particular set of letters oh a sign

3. Elavation of building fascia and sign shalt ba a minimum o f 1/4" scale with seclion drawings at
mirimtem 34" seale.

4.  Itis required that Tenant's sign contractor visit site to obtain ali details necessary for the successful
completion of the project.

Send submittals 10:
Property Manager
LCR Asset Services
Viilage on the Parkway

$100 Belline Foad, Sufte 340
Dailas, TX 75254

Cictober, 2009
Safg
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EXHIBIT "C-i7

TENANT SIGNAGE LOCATION (SEE ARTICLE 31(1¥))

[sce attached]
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EXHIBIT "D"

SHOPPING CENTER RULES AND REGULATIONS

Tenant agreess as follaws:

A All gashzge, trash, rubbish and refuse shall be kept in sanitary and closed containers, approved by
Landlord, s0 as mot to be visible to the public, If Landlord arranges for installation of garbage compsctors for
containers, for the use of tenants of the Shopping Center, then Tenant shall casse it parbape and refiuse to be taken
to such compactors or containers, provided the compactors o containers are within fiity (50) foct from tho Premises,
immediaisly prior to the close of business each day. The cost of this service shall bs included as part of the
Commaon Area Cogts,

B. Plunbisg facilitics shall not he weed for any other purpose than that for whick they are
constructed. Mo foreign substance of any kind shall be thrown thersin, nor shall Tenant install or cause to be
inatalled any automatic parbaga dispozal devices or aquipmeat.

C. Tenant shall not burn trash or garbage in or about the Premises or the Shopping Cenpter,

D. Tenant and Tenant™s employees and agents shall not solicit business in the parking sreas of any
other portion of the Commen Arcas of the Shopping Cemter, nor shall Tenant dismibuee any hand bills or other
advertising matter in the parking areas or any other portion, of the Common Areas of the Shopping Center,  Tenant
empiovees wiil ool undoly burden (he parking areas in any way other that the mormal course of their lease

operRiions.

E. Tenant shali keep the Premises at ell times at & temperatore seflicicatly high to prevent fivczing of
water in pipts and Hxtures.

F. Tenant shall not use or permit the use of any poction of the Premises as living or slesping quariers
for Tenant, employees, agents or any Oter persons.

G. M load wili be placed oo any floor in the Premises which exceadn the floor load per square foot
which such floor area wan dezigred to camy.

H. bo live animals will be kept on or within the Premises, vnlezs the provisions hereof with respect
to rse of the Premises shall expressly permit fve animals within the Premises,

I Tenant shalk maictzin fre sxtinguishers of the type and in such lovations a5 may be required by
law.

I Tenant, and its smployees shall park no more thas ooe (1) vehicle in the designated employee

parking area duning the aprmal centet business operations hours,  The Blocking off or designated of tenant spases in
prohibited, Temaot urderstazrdy that Landlord may utilize any remedies allowed under laws to cufores the parking

requirements. "

Thiege Rules and Regulations shall not be pmended or changed without pricr written notice from Landlord.
L



EXHIBIT "E"

FORM OF SNDA

[Form of SNDA to be agreed and attached]



Exhihit “E*

WHEN RECORDED RETURN TO:

space above for recorder’s use

SUBORBPINATION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT (the

“Agreement"} is made as of , 2010, hetween {*Tenant™),
. a “Landlord” or “Rorravwer™), amd
(hereinafier *Lender®).
Recitals of Fact
A, Terant is the tenant under a lease dated , 2000 (the *Leaxe™) by and betwesn

Tenant, 85 lessee, and Lapdleord, as lessor, for certain premmises more particularly deseribed in the Lease {the
“Premises™} located on the property legally described on Exhibit *A” {(fe “FProperty™).

B. Lender is the owoer and holder of a |can made by -
to Borrower (the “Loan™), tater assumed by Botrower, which s evidenced by
Promissory Mote {the “Note™} from Bomrower to Lender and secured in part by a Deed of Trust and Security
Agreement recorded in Volume , Pape _, Official Public Records of Dalfas
County, Texas {which is herein called the “Securily Instrument™). The Security instrument, the Wote and all other
documents and instruments evidencing andfor secucing the Note or now or hereaffer executed by Borrower or others
in cotnection with or velatad to the Loan including any assignments of lzases and rents, other assignments, security
agresments, financing  statements, guasantys, indemnity agreements {including environmental indemnity
agreements), letters of credit, or escrow'heldback arangements, together with all amendments, modifications,
substitutions or replacemenis thereof, are sometimes hersin eollectively referred 10 as the “Loar Docoments™,

= Lendet, Latidlord and Tenant desire to enter into this Agreement to establish cerfain tights,
safepuards and ohligations with respect to their interests and proyide further for varieus contingencies as heretnufter
set Farth.



Arreement

In consideration of the mutual covenants and agreements herein contained, the parties hereto, intending o

be legaliy bound hereby, apree and covenant as follows:

i

Warrantles and Representations. Tenant represents and warrants to Lender that (&) the Lease {s in full
force and effect, (b} Tenant is not in default thereunder, past any permitted grace or cure pering in the
Lease, {c) Landlord i5 not in default thereunder, past any permitted grace or cure perind in the Lease, and
{d} Tenant has not previously subordinated the Lease to any other security instroment or {ien on the

Propery..

Subordination. Tenant hereby subordinates its interest in the Lease and all of its right, title and interest in
and to the [easehold estate crzated thereby, to the liens, terms. covepants, provisions and conditions of the
Security instrument and the other Losn Documents and o all present or future advances under the
obligations secured thereby. The interests subordinated hersby include without limitation any and all
provisions of the Lease, including any extension or renewal rights, options to purchase, rights of first
refusal, and other such rights.

Non-Disturbance. MNotwithstanding the subordination agreement contained above, Lender agrees that, so
long as (i) the Lease remains in full force and effect (Including the duration of sny properly seencised
extension or renewal provisions thergin), (ii) Tenant remains in fill compliance with the terms of the Lease,
beyond 2ny cure peried provided therein, and (iii) Tenant is not in default under this Agreement, then:

{(a} Lender shazll not diminish or interfere with Tenant's possession of the Premises, and Tenant's
rights and privilepes under the Lease shall not be diminished or be the subject of any interference
by Lender;

{b) Lender will not join Tenant as a pany defendant in any action or proceeding to foreclose the
Security Instrument or to enforce any rights or remedies of Lender under the Security Instrument
which would terminate or extinguish the Lease or Tenant’s feasehold interest in and estate under
the Lease; and

(e} Tenant shali be entitled to continue the quist use and enjoyment of the Premises for the duration of
the Lease Termy, as it may be extended from time-to-time, suebjsct to the other terms and provisions
of this Agreement and subject to the terms and provisions of the Lease {and to the extent of any
conflict, the terms and provisiens of this Agreement shall prevail},

Motwithstanding the foregoing provisions, Lender may name or join Tenant as a party in a foreclosure
proceeding with respect (o the Security Instrument if under the laws of the state where the Property 1s
logated it is proceduraliy necessary or desirable to do so, but in such event Lender shall in no way
diminish or otherwise affect the rights and privileges granted to, or inuring to the bensfit of, Tenant
under this Agreement.

Attornment. If Lender ar any other party that succesds to the inkerest of Landtord under the Lease in any
manner [(“Suecessor Landlord™), cluding but not limited to forsclosure, exercise of any power of sale,
suceession by deed in lisu or other conveyancs (a “Succession™), Tenant will attorn o and be bound to
Soecessor Landlord upon Suecession and will recognize any Successor Landlord as the fandlord under the
Lease. The Lease shall contimee in fill force and effect as a direct [ease, in accordance with its terms,
except 25 provided in this Agresment. Such attornment is effective and self-operative without the
execttion of any further instument.  Tenant, vpor reguest, will sign and deliver any instruments
reasonably requested to evidence such attorament. Tenant waives the pravisions of any statute ar nele of
law, now or hereafier in effect, which may give or purport to pive Tenant any right or election to terminate
or otherwise adversely affect the Lease and the obligations of Tenznt therennder as a result of any such
foreclosure or trustes’s sale.




Limitation on_Successor Landlord’s Linbility, Upon any Succession, aniess the Svecessor Landiord

immediately following the Succession is a "Refated Successor Landlord” (as defined below), Successor
Lendiord shall not be {23 Nable for any act or omission of the Landlord under said Lease, (k) subject to any
offsets or defenses which Tenant may have apainst the Landlord arising or occurring prior o the
Succession, {¢) bound by any rent or additional rent which Tenant may have paid to Landlord for more than
the current month [by way of glarification, the 'Advance Rent' undar the Lease 15 not B payment for more
than the eurrent month, and is not within the scope of this clause {¢}], (d) bound by any amendment or
modification of the Lease thar would reduce or shorten any economic abligations of Tenant uader the Lease
ot materially impair Landlord's rights under the Lease made without Lender's prier written consent
provided, however, Successor Landlond shall not be bound by any amendment or modification unless
Lender receives a fully executed copy of such amendment or modification within ten {10) business days
after execution, (&) liable for any security deposit pand by Tenant to Landlord unless such deposit is
deliversd to Lender or Successor Landlerd, (f) liable for or oblipated to pay for repairs, replacements,
damages or allowances not made, performed or paid by the Landlord if such pecformaance or payment was
due prior to the Succession except for the Allowance (as defined in the Lease}, ot (2] llable for the payment
of any leasing commissions, the riggering event for which arose or eccurred priar to the Succession. Any
reference to Landlord includes ail prior fandlerds under the Lease. (A "Related Suecesser Landlord® is an
entity that contrels, is controfled by or is upder commen conteol with the Landlord entity owning the
Propetly immediately prior bo the Succession) Successar Landlord (mless it is a Related Successor
Landlord) shall not be Hable for the performance of the ohligations of the Landlord under the Lease, except
for those obligations which arise during the peried of Buccessor Landlord's ewnership of the Premises and
for “Cantinying Defaults” fas defined below). In the cese of a casualty or condemmnation repair obligation,
Successor Landtord mwst receive the insurance or condemnation proceeds as a condition precedent to
Suceessor Landlord’s repair obligation wnder the Lease,

A “Contineing Pefanit” is defined as a nog-meanetary default by Landtord under the Lease that began
ptior to Succession, is ongeing and continuing following Succession, is susceptible to being cured, and for
which Tepant delivered Lender written notlee as reguired in Section 7 below prior to Succession.
Successor Landlord shatl only have Nability for aetual damages {not consequential or special damages} that
grise afier Succession as o result of its failure to cure & Continuing Default.

Rent Payment. [mmediately upon written notice to Tenant {a) that Lender is exercising its rights under the
Mortgage or any other loan documents acting to secure the Note following 3 default under the Loan, or (b)
of Successor Landiord’s succeeding to the Landlord’s interest under the Lease, Tenant agrees to pay all
rents due under the Lease directly to Successor Landlord in accordance with the Lease,

Lender Care Rights. Tenant will notify Lender in writing of any default by Landlord under the Lease that
would entitle Tenant to cance] or termninate the Lease or abate the rents payabls thersunder. Lender shall

have thirty (30) days bevond the curative period available to Landlord under the Least to cure the default
by Landlerd. Except e the exient expressly sef forth herein regarding a Continuing Defaull, Lender has ne
ohligation to cure any default by Landlord and shall have no Kahility for not curing any defavlt.

Exculpafion of Successor Landlord. Notwithstanding anything to the contrary in this Agresment or the
Lenrse, Tenant shzll look exclusively to Successor Landlord’s interest in the Property or any procesds from
the disposition therenf, any rents or profits devived fom the Property, or any insurance or condemnation
proceeds related thereto, for the satisfaction of Tenant's remedies (Imeluding, without limitation, any
indemnities in favor of Tenant) in the event of defanlt by Successor Landlord as landlord under the Lease
or any payment or discharge of any mongy judgment in favor of Tenam against Suecessor Landlord with

respect to the Lease,

Motices. Any notice required or permitted 1o be given hersunder must be in writing and given {3} by
depositing same i the United States mail, addressed to the party to be notified, postage prepaid and
repistered or certified with ratuen receipt requested; {b) by delivering the same in person to such party; (c)
by transmilling 2 facsimile copy 10 the correct facsimile phone rumber of the intended recipient; or {d) by
depositing the same into the custody of a nationally recognized evernight delivery service addressed to the
party b be notified. In the event of mailing, notices shall be deemed effective three (33 days after posting;



in the event of overnight delivery, notices shall be desmed eifective on the next business day following
deposit with the delivery service: in the event of personal service or facsimile transmissions, notices shall
be deemed effective when delivered. For purposes of notice, the addresses of the parties shall be as

follows:

if to Lender to; With a Copy for Lender to;
Fax: () Fax: ()
Re: Loan Mo, Re: Loan Mo.

Rorrower. to: With a copy For Bomiower to;
Fax: {_ ) ' ' Fai: [0
If to Tenant, to: With a copy for Tenant to:
Fax: [} Fax: | }

From time to time sither party may designate another or additional addresses for all purposes of this Agreement
by giving the other party no less than ten (10) days' advance notice of such change of address in accordance
with Lhe naotice provisions hersof.

i,

Motice Dnder Lease, Ifthe Lease entitles Tenant to notice of the existence of any Secarity Lnstrument and
the identity of apy lender, this Agreement shall constitute such notice 1o Tenani with respect fo the Security

Instrument znd this Lender.

. Limitation of Elability. Lender shall not, by virtue of this Agreement, the Securify Inswument or any

other instrument to which Lender may be a party, be or become subject to any [iability or obligation to
Tenant nnder the Lease or otherwise, unless specifically set forth herein.

Misceilsneous. This Agresment may not be modiffed er terminated craily. This Agreement shall inure to
the benefit of and be binding vpon the parties hereto, their heirs, representatives, successors and assigns.
The term “Lender shall mean the holder of any interest in the Security Instrument, ffom time to time.
The term *Landlord™ shail mean the holder of the lessor's interest in the Lease, from time to time. The
termy “person™ shall mean any individual, joint venture, corporation, pertnership, irust, unincorporated
association or other entity. Any inconsistency between the Leass and the provisions of this Agresment
shall be resalved in favor of this Agreement,

il WAIVER OF JURY TRIAL. BORROWER, TENANT AND LENDER EACH HEREBY AGREE WOT

TC ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVE ANY
RIGHT TC TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR



HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT, THE SECURITY INSTRUMENT OR
THE QTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION
ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JIURY 15
GIVEN KMOWINGLY AND YOLUNTARILY BY BORROWER, TENANT AND LENDER, AND [5
INTENDED TGO ENCOMPASS INDIVIDUALLY EACH IMSTANCE AND EACH 1SSUE AS TO
WHICH RIGHT TC TRIAL BY JURY WOULD OTHERWISE ACCRUE. BORROWER, TENANT
AND LENDER EACH ARE HEREBY AUTHCORIZED TO FILE A COPY OF THIS SECTION [N ANY
PROCEEDING AS COMCLUSIVE EVIDENCE OF THIS WAIVER BY EACH OTHER.

. Governing Law. This Agreement shall be governed by and canstiued in accordance with the laws of the

state in which the Property is Tocated.

[Remainder of page is blank; signatures appear on next page.]



IN WITNESS WHEREQF, the parties hersto have executed this Agreement {o be effective as the day and
year first stated above.

Tenant: 3 1
a
B S
Borrowoer: .
a
By:
a
By:
Hame:
Title:
Lender: -
a
By
Its:
Fiy:
Mame:
Title: o




STATE OF

Yus
COUNTY OF i
Cin this day of .20, hefore me, appeared to me personally knowr, who
being by me duby swomn, did say that =he is the Iprcsldent] [vice president] [peneral partner] [manager]
[managing member] of & [cotporation] [general] [lmited]

{parmership] [limited liability company] [, and that the scal aﬁ' xed 1o the forepoing instrurnent is the cotporate seai
of said corporstion] and that the said instrument was sipned [and sealed] on behalf of said
[corporation] [penersl] [limited] [parmership] flimited Nability company] by
guthority of its [board of directorsi[members], and szid , [acting as the general
partmer of said partnership] acknowledged said instrument to be the free act and deed of said
[corporation] [general] [limited] [parmership] [limited Hability company].

M WITNESS WHEREDF, T have hereunto set my hand and affixed my notarial seat on the day and year
fast above written,

MNotary Public in and for
said County and State

Print Mutary's Mame:

by Commissicn Expires:

STATE OF
133
COUNTY QF )
Onthis ____ dayof , 20 before me, appeared o me personaily known, who
being by me duly sworn, didd say that sfhe is the [president] [wice president] [general parmer] [manager]
fmaneging member] of a [corporadion] [general] [fimited]

[partnership] [limited liabifity company] [, and that the seal al‘t'xa:d Lo the foregoing instrument is the corporate seal
of said corporation] and that the said instrument was signed [and scaled] om  behalf of said
[corporation] [general] {limited] [pantnership] [fimited liability company] by
authariey of s [board of directors][members], and =aid , [acting as the general
partner of said pannership] acknowledged said instrument to be the free act and deed of said
[corporation] [general} {limited] [partnership] [Hmited linbility company].

IN WITNESS WHEREOF, I have heteunta set sty hand and affixed my notarial seal an the day and year
last above written.

Motary Public in and for
said County and State

Print Motary’s Mame:

My Commission Expires:




STATE OF ]

Vs
COUNTY OF b
Onthis ___ dayof .20 | before me, appeared to me persanally known, who
being by me dui}f sworn, did say that s'he is the _ [president] [vice president] [general partner] [manager]
[manzping member] of a fcorporation] [general] [fmited)

[parinership] [[imited liability company] [, 2nd that the seal af’ﬁxnd 1o the foregoing instrument s the corporate seal
of said corporation] and that the said iostrument was signed fand sealed] on  behalf of =aid
[zorporation] [general] {imited] [partnership] (limited Hability companyl by
autharity of its [board of directors][members], and said . [acting as the general
parmer of said parlnmhlp] acknowledged said instument to be the free a::'r. and deed of said
[corporation] [general] {limited] {partnership] [limited Hability company].

M WITHMESS WHEREQT, | have hereunio set my hand and affixed my notarial 5eal on the dey and year
tast above writlen,

Motary Public in and for
said County and State

Print Motary's Name: _

My Commissipn Expires:




EXHIBIT A
PROPERTY DESCRIPTION

Tracl 1: Fee simple estate ta Lot 24, Village on the Parkway, an Addition to the Town of Addison, Dallas
County, Texas, according to the amended replat thereof recorded in Volume 2001019, Page 214, Map Records of
Dallas County, Texas. '

Traets 2 and 3: Easement estates as provided jn Special Watranty Deed recorded as Instrumeat Mumber
20070257239, Official Public Records of Dallas County, Texas,

Tract 4: [easehald estate pertaiting to Lots 1A and 18, ¥illage on the Parkway, an Addition to the Town
of Addison, Dallas County, Texas, sccording to the amended replat thereof recorded in Velume 2001015, Pape 914,
Map Reconds of Dallas County, Texas.



FORM OF MEMORANDUM OF LEASE

[zee aftached]



NOTICE OF CONFIDENTIALITY RICHTS:

IF YOU ARE A NATTRAL FEASON, YOU MAY
EEMOYVE O STRIKE ANY OR ALL OF TEE FOLLOWING
BRORMATION FROM ANY INSTRUMENT
TEAT TRANEFERE AN INTEREST IN REAL FROFERTY
FEFOJRE IT I3 FILED POR RECORD IN THE

‘This Memonsultn of Lesse (Mopme™, deted 33 of . 2009 ("Effictive
Daiz"), is by and betwoes €@ & 1 V VOP, LP, » Deliware lintited partaevabip U LaDdas ), md TOWN OF

ADDIRON, 1a incorporaiod Texes rommicipality

Landiced sl Tecsmt have axecomd n Shopping Crmiey Losss (e “Leage’™ for Soling 400 xnd 450 {joimily,
the “Promipe’} Jocsted at Village om the Parkway, Addiscn, Dellas Conuty, Tixes {(“Sheppiag Ceates”). The
portion of the Shopping Cenier widich s cwnad (et oot groend [sssed) bty Landiood is ferther dewaiied in Exiit
A uteachiu] barrto.

The Prembse sos dopiesed ir: the site plon stiached bexeto 1 Raibit B,

The Lowse b now in eifect sead bay 2 primery bom combping wntil » 2071, yobject w
two {2} Fre {5) your sxiension options.

Thia Masn hinde and beoafits, »i spplicabie, bt subrject in all events 1 the Letse, the moconsion) and
sppigr of Lancliond st sl ﬂmmnﬂmﬂm;mdnlhmmuhhmd

10 he cowenanty numing with the bnd.

Tl Minis s exacuted solely for the porposs of reconting i the Ol Public Records of Dalls Cousty,
Teom, il i subject in 3l ropecty do e ot and other e, rovicioos, coudftions and covenests of the: Lotee
This Mema dows not 2ller sty provisiood of tu Lesse T the evant of condlict, the proviciomn and teoss of B Lasse
shall fully govern il of such conflicts,

[iay romabuador of this page it bhonk]



[N WITNESS WIIERGOF, Landlord and Tenant have executed this MeTno as of the Effective Dale.
TOWN OF ADDISON,

an incorporated Texas rumicipality (" Trnant™)

By:

Ron Whitehead, i Ly banager

C&IVVOPLP,
a Telaware limiled partnership ("Landlord")

B G &1V [vestrent GP, LLE,
g Delaware linited Liability Company
its peneral pariner

By: i
tame: B
Title:
STATE OF TEXAS
COUNTY OF DALLAS
This ingtnunent was ackuowledped before me on , 2009, by Eon Whitehead, Cily

Manager of Town of Addison, an incorporated Texas municipality, on behalf of said mumicipality.

Tewxas Malary Public

Motary’s Printed Name: I
My Commission Expives: .

STATE OF
COTINTY OF

Thiz  instrumwent  was  ackoowledged  before me  om ) , 2009, by
e of G & IV Imvestment GE, LLC, a Delaware

ithu general pariner of G &1V VOP LP, a Delaware limited parmership, on bebalf of swid

lirnited liabilify crmpany,
liimited partnership.

“Nolary Public ?

Matary’s Printed Name:
by Commission Bxpires:

Affer Recordation, Pefuim ta:

Stuart A, Lautin Esq.

Higier Allen Laulin, PC

5057 Keller Springs load, Suife GO0
Addison Texas 73001




EIXEIMIT A~ LRGAY, GERCRIPTION



Exhibit A
Propesty Description

Tract 1: Fee simple =stats to Lot 2A, Village an the Parkway, and Addition to the Town of
Addizon, Dallan County, Texas, according to the amended replat thereof recorded in Volume
2001012, Page 914, Map Records, Dallas County, Texas.

Tract 2 and Tract 3: Easement cstates a5 provided in Special Warranty Deed recorded as
Instrument Number 20070257239, Official Public Records, Dallas County, Texax.

Tract 4: Leasebold estate pertaining to Lots LA and 1B, Village on the Parkway, an Addition to
the Town of Addizon, Dalias County, Texas, according to the amended replat thereof vecorded in
Volume 2001019, Page 914, Map Records, Dallas County, Texas.



EXHIRIT B - SITE FLAN






LA HIRLT 6

LIST OF EXISTING LENDERS AND LESSORS

L
1. Wells Fargo Bank, M.A., as qustee for the registered holders of Credit Suisse First Boston Morigage Securities
Carp., Commercial Mortgage Pass-Through certificates, Series 2004-C4;

2. ATV Parthers, Ltd.;

3. Tupz Capital L.P., as assipned to Compass Bank pursuant to that certain Collateral Assipnment of Note and Lieng
dated as of December 23, 2003; and

4. ¥OP BELTLINE LIMITED PARTNERSHIP.



E “H*

TERM COMMENCEMENT AGREEMENT

This Tern Comnrencemeant Agreetoent is made as of ., 2009 with refersnice to that cerfain
Shopping Center Lease, dated {"Lease™}, by and between G&1 ¥ VOF, LD, a Delaware
limfted parmership ("Lapdiord"™) and TOWN OF ADDISON, an incorporated Texas mnaicipality (" Tenant™) for
premises located at 5100 Beltline Road, Suites 400 and 430, Daflas, TX 75254 {"Premises"), a3 more particularly
described in the I ease.

For puposes of copfirming certain fundamental terms of the Lease, Landlord and Tenant berehy
acknowledps that:

I. Landiond tendered delivery of the Premizes of 26,513 square feet.

2, Tenznt opened for business at the Premises on

3 The Lease Commencement Date of the Lease occumed on . 20069,

4, The Rent Commencement Datc and Tenani's obligation o pay Base Rent, Additionsl Rent and any

other chargee accruing ueder the Lsate cormmenced on ) 200%.

X The Lease Term will expire on » 2021; subject, bowever, to the exercise by Tenant of
any early termination rights under the Lease and/or 2oy rights umder the Leass to extend or renew the Term thereaf,

& Tenant bas two (2) options to extend the Term of the Laase for five (5) years each, the first of
which must be exﬁrclsad, ifatall, oo later thag and tbe secand of which must be exercised, if at ali, no

latar tran

[Signatures on follawing prage]



TOWN OF ADDIRON,
an incorporated Texas muaicipality

By

Hame;

Titles

LANDLORL):

GEEIVVOPLP,
a Delaware limited partoerstdip

By G &1V Investment GP, LIC,
a Delaware Emited lisbility Company
its generat paciner

By

Mamie:

Title:




EXHIBIT °T"
MEETING RULES AND REGULATIONS (SEE ARTICLE 1{M){xv)}

[see atmched]



Exhibit 1
Meeting Rules and Reoulations — Lease Arficle 1[M){xv)

All meetings, functions, events, and activities of any kind or nahme whatsoever thet are pursuant to Lease
Article 11MT0xe) shiall be in compliznes with all aspects of this Exhibit £

Section 1, Subject ta the compliance with provisicns of this Exhibit I, solely the following mestings,
functions and events are permitted, and are firther subject to the mules, limitations and restrictions set
forth (permiticd mectings, functions and events being, collectively, the “Exhibit I TUses”, and individually
cech being an “Exhibit [ Use™y:

{a} Corporate and business organizaton events only. Ewvents related fo political, religiens, union
organizing, or public policy (except solely and exclusively as a Town of Addison official function), or
similar groups or topics are not permmitted.  Other civic groups are permitted.

{0} Book signings, lectures and seminars, but only if they do naot relate to polifical, religious, union
arpanizing, poblic policy, or stimilar proups or topics.

{c) Auctions, but only if they are incidental to a special not-for-profit fimdraising event which 15
gtherwise permitted.

(d} Trade shows, electronics shows, computer shows, home shows, camerz shows, and/sr educational
exhibitions, if by or invelving for-profit entities, and/or similar shows or exhibitions [but this Exhibit
I shali not apply to antique shows, craft shows, and flower and garden shows, as they are
governed by Article 1(M)(xiii) of the Lease]:

{1} but such use shall not exceed:

{A) a maximum of twenty-four (24) days in any calendar year for all {collective total} such
shows or exhibitions (combinod), nor

(B} a maximum of s5ix (6) occasions in any calendar year (an 'occasion’ 15 defined for this
purpose as a single day or any nuimber of consecutive days; thus, a one-day event, an event of
three consscutive days, an event of six consecutive days, k., cach is an ‘occasion’ for this

purpose),
and, further, {ii) no such show or exhibition shall include more than 100 attendees at any fime.

The Exhibit ¥ Tses shall not be the primary use over a calendar year of any portion or space within the
Premises.

Tenant's conlracts snd agreements for Exhibit I Uses will provide {and Tenant will use good faith efferts
to enforce such provisions) that, if an entity (other than Tenant or its sublessee} renting all or a partion of
the Premises includes a food and/or beverage service component in its progiam having a total contract
value of £500 or more, then {x) such entity shall include all westaurmts and/or catering entitics operating
fond service operation in the Shopping Center (each a "Shopping Center Vendor") and offering a menu
selection meeting the entity's requirements 2among the bidders for its food/beverage service, and (y) if
such entity selects and uses a Shopping Center Vendor, then Tenant shail give the entity a bwenty percent



(20%;} discount on the remtal cost of the Premises. Landlord shall, upon request from time to time,
provide a list of Shopping Center Vendors to Tenant.

In connection with the Exhibit I Uses, holiday parfies, any sort of private social event, and similar events
are not permitted. (The term ‘parties’ shall be consirued broadly, to inclide any event of any neiure, It is
used because it is offen used in referring to such terms, but is not meant to distinguish or exclude ofher
types of events.)

Attendres {including those servicing the Exhibit T Used of an Exhibit [ Use shall park in the Excess
Parking area.

Tenant shal! not be required te seek advance approval or to provide advance notice to Landlord of any
Exhibit I Use that is strictly and completely within every and all of the sbowve criteria.

Any Exhibit T Use that is not strictly and completely within every and all of the above criteria shall be
subject to Landlord's good faith evaluation, which may include, without Umitation, considerations such as
Landlord's good faith judgment as to uses that typically promete and improve a good quality shopping
center, whether a use or event might detract Grom or interfere with good quality shopping center operztion
or defmet from the shopping center's appeal to tenants and their customers, seasonality and other factors
influencing operaifon of the shopping center af perticular ttmes, and shall not he permitted uniess
f.andlord 50 clects In writing as to such specific Exhibit I Uss and such particular occasion. The parties
specifically stipulate and acknowledge that Landlord is a private entity and that no mules, procedures,
regulations, criteda, precedents, or past or future conduct or decisions (collectively, "Factors") shalt apply
to Landiord, except solely fo the extent gencrally applicable to landlords in their genteral conduct and to
their relations with typical private party tensnts. The fact that Tenant is (andfor those claiming by,
theongh or under it are), or may be, from time to time, povernmental, quasi-governntental or nonprofit
entities shall not cause any Factors to apply to Landlond,

Landlord may, vpon wrken notice to Tenant, modify these Exhibit [ reles and regulations from time to
time as advisable in the good faith opinion of Landlord’s legal advisor(s) in order to avoid or mitigate
claimas that the Shopping Center or any part of it is subject to dghits of access for public assembly, fiee
speech, picketing, organization, demonstrations, or any similar activify.

Upon Landlord’s reasonable request from fime to time, Tenant shall maks available to Landlesd all
information concerning all of the above criteria for past and/or future uses, for Landlord's inspection

andfor copying.

Section 2. At any times and from time to time, in ita sole and absclute discretion, Landlord may
enter info a lease or gecupaney agreement (incleding without limitation by amending a lease or
eocupancy sgresment of an existing tenant) permitting such fenant to cperate as a banguet hall, dining
facility andfor catering service, At such titne (or any time when such a lease or cooupancy agreement
exists), Landlord may send notice to Tenant ("Exhibit }-2 Netice™. Commeneing one hundred twenty
{120) days after Tenant receives an -2 Noetice, then and thereafter the following additionz] rules and
regulations shall apply toc all Exhibit 1 {Jzeg, in addition to the already-existing restrictions set forth in
Scction 1 of this Exhibit [ These rules and regulaiions shall, without limitation, be applicable even if

such rules and regulations cagse an Exhihit 1 TTse to be restricted or prohibited which previoosly

had noi heen resivicted or prohibited and/or had been actually conducted at the Premises,

(a} An Exhibit I Use shall oot be open geacmlly to the public, whether by 'open invitation!, flee
reservations, or purchased ticket;



{b) An Exhibit I Use shall not be made available for use to the general public or to any group, npon
request’, and shall not be advertised in any commerviz] wedivm {e.g., The Dalias Morning News ar
other newspaper or magazine, radio, television, etc.);

{c) An Exhibit I Use shall be operated by direct cruployees of Tenant, not subcontractors {except that
{oad preparation and beversges may be provided by third patties). Managing staff compensation may
not be related fo frequency of vse or volume of business.

{d) Payment (if any} for an Exiibit [ Use shall be only by a single corporate entity making the
reservaiion. There shall be no payment by multiple parties for & single event. There shail be no
purchase by the drink, by the menu item, ete,’ by individuals. As examples, no individuals amiving
arrd making personal selectons from a menu at different prices; and no cash bar sellitig beverages.

Secticn 3, (a) Subject to the provisions of subsection (b) of this Section, in addifion, Tenant
shall be bound by and observe, as o Exhibit I Uses only, ail use protections and use protections granted
by Landlord from time to time in favor of other restaurant, catering, bangueting, food or food service
andfor beverage or bevermge service tenants or occupants in the shopping center, even if such protections
and restrictions cawse an Exhibit I to e vestricted or prohibited which previously had aot been

restricted or prohibited, apdior bad been actually condwected af the Premises, andfor wanld

otherwise be permitted under this Exkibit E

k) Tenant shall be bound by and obszerve such use protections commencing one hundred twenly
{120) days after receipt (from time to hime) by Tenant of written notice from Lendlord specifically
identifying the then-use profection (“Use Protection Notice®), which notice shail include a copy of the use
protestion and those portions of any apreement or other mrangement clearly establishing that the use
protection is a part of an enforcesble agreement binding Landlord {the signature page shail be deemed
sufficient, accompanied by certification by an authorized officer of Landlord or its property manager ta be

true and correct).




