

ARTICLE I

SPACE

1.1.
Space:  In consideration of the rents, covenants and agreements hereinafter reserved and contained on the part of Tenant to be observed and performed, Landlord demises and leases to Tenant the space in the building to be feet and 4 inches, the measurements being from center of partition to center of partition and a depth of approximately 52 feet outside dimensions, creating a floor area of approximately 1750 square feet (all hereinafter collectively referred to as the "Space"). The boundaries and location of the Space are outlined in yellow on a diagram of the Shopping Center, which is attached hereto and made a part hereof and marked Exhibit "I". Exhibit "I" sets forth the general layout of the Shopping Center and shall not be deemed to be a warranty, representation or agreement on the part of Landlord that the Shopping Center will be exactly as indicated on the diagram.  The “Shopping Center” consists of Outparcels 2-10 shown on Exhibit “I”. Use and occupancy by Tenant of the Space shall include the use in common with others of the "Building Common Areas”, and other facilities, as hereinafter more fully provided and defined.

1.2.
Building:  The Building is a single story building with outside dimensions of 70 feet by 160 feet and contains 11,200 square feet of rentable area.  Landlord may expand the size of the Building; the expansion may (but is not required to) increase the rentable area to approximately 16,200 square feet; all references herein to Building shall mean the initial Building, including any expansion.

ARTICLE II

PREPARATION OF THE SPACE

2.1.
Conditions Attainment Date:  The first date when tenants (including Tenant) of space comprising at least sixty percent (60%) of the rentable square feet of the Building (inclusive of the Space) have signed leases with Landlord for space within the Building is herein called the "Attainment Date"; Landlord will notify Tenant of the Attainment Date within 10 days after it occurs.

2.2.
Landlord: Landlord shall, at its sole cost and expense, substantially complete "Landlord's Work" (as defined in Exhibit "II" attached hereto and incorporated herein by this reference) and deliver the Space to Tenant in accordance with the "Vanilla Shell Criteria" set forth in Exhibit "III" attached hereto and incorporated herein by this reference (hereinafter referred to as the "Vanilla Shell Condition"), within 270 days after the Attainment Date. The date on which Landlord delivers the Space to Tenant in Vanilla Shell condition is referred to herein as the “Commencement Date”. Except as set forth in this Lease and Exhibit "II", Landlord has no obligation to construct any improvements to the Space.

2.3.
Tenant: Tenant shall, at its sole cost and expense, construct and install such improvements in the Space as are described in the description of "Tenant's Work" set forth in Exhibit "II" hereof.  Tenant's Work shall be performed in a good and workmanlike manner and shall be free and clear of all liens, as evidenced by a final release and waiver of lien executed by Tenant's contractor and delivered to Landlord within sixty (60) days of completion of Tenant's Work and an issuance of a certificate of occupancy for the Space. Tenant shall complete Tenant's Work and be open for business in the Space within one-hundred and eighty (180) days after the commencement date. 
ARTICLE III

ASSOCIATION; COMMON AREAS 

3.1. Association:  The Landlord has formed an “Association” (herein so called) which is a Georgia nonprofit corporation named “Lakeside Village Owners Association, Inc.”  Outparcels 2 through 10 are subject to “Assessment” (herein so called) by the Association for expenses relating to the Shopping Center Common Areas (which are allocated among Outparcels 2-10 according to the land area of each) and the Retention Pond (which are allocated among Outparcels 6-10 according to the land area of each).  The expenses shall be allocated based upon the Tenant’s proportionate share of the Shopping Center. In no event shall Tenant's proportionate share of the expenses increase.  
3.2. General:  The parts of Outparcel 6 not within the footprint of the Building are herein referred to as the “Building Common Areas”.  The “Retention Pond” is the 0.51± ac retention facility adjoining Outparcel 7 generally as shown on Exhibit “I”, attached hereto and incorporated herein by this reference.  The rights of ways of the public streets in the Shopping Center and the driveway between Outparcels 1, 2, 3, 4 and 5, sidewalks, footpaths, the entrances into the Shopping Center from Beaver Run Road (including the right of way of Beaver Run Road), and easements or other rights to maintain landscaping on the parts of any Outparcels adjoining a public street or the driveway between Outparcels 1, 2, 3, 4 and 5are herein referred to as the “Shopping Center Common Areas”. 
3.3. Right to Use Building Common Areas: Tenant and Tenant's customers, employees, agents, contractors, and invitees shall have a non-exclusive right and license to use the Building Common Areas and the Shopping Center Common Areas, which shall be subject to rearrangement, reasonable diminution or enlargement, and to such rules and regulations as may be prescribed by Landlord from time to time. Tenant and Tenant's employees shall park their cars only in locations provided by Landlord and designated for that purpose.  
3.4. No Obstructions: Tenant shall neither encumber nor obstruct any portion of the Building Common Areas in any manner whatsoever, including sales of merchandise in the Building Common Areas, without Landlord's prior written approval permitting such obstruction.
ARTICLE IV

TERM
4.1. Initial Term: The initial term of this lease shall begin on the Effective Date and continue for a period of five (5) years from the Commencement Date.
4.2. Extension of Term: Unless terminated as provided herein below, this Lease will automatically extend for two (2) additional terms of five (5) years each, upon and subject to the same terms, conditions, and provisions of the initial term, except that the minimum annual rental shall be as follows:
First (1st) Extension of Term

Lease Years
.

Second (2nd) Extension of Term

Lease Years.

Notwithstanding the foregoing, this Lease will not automatically extend if either party gives the other party notice in writing at least one (1) year prior to the expiration of the then current term, as it may have been extended, that the Lease will not automatically extend. 

4.3. Delay in Commencement: If the Commencement Date does not Tenant may, at Tenant's sole discretion exercised by written notice to Landlord, terminate this Lease any time prior to the actual Commencement Date.  If this Lease is terminated in accordance herewith, then the parties shall be released from all liability under this Lease, except for such obligations which specifically survive the expiration or termination of this Lease and Landlord shall return all funds deposited by Tenant with Landlord. 
ARTICLE V
USE OF THE SPACE
5.1. Permitted Use: The Space shall be used and occupied solely for the sale of sandwiches, salads, non-alcoholic beverages, potato chips, cookies and any other items on Tenant's National Menu and/or other items normally sold in a restaurant from time to time, including T-shirts, hats, mugs, and other branded accessories, and other related uses incidental thereto (the "Permitted Use"), and the Space shall not be otherwise occupied, except with the prior written consent of Landlord.
5.2. Prohibited Uses: Tenant shall not do or permit anything to be done in or about the Space nor bring or keep anything therein which is not within the permitted use of the Space or which will in any way increase the existing rate of, or affect any fire or other insurance upon the Building or any of its contents, or cause a cancellation of any insurance policy covering the Building or any party thereof or any of its contents.  Tenant shall not do or permit anything to be done in or about the Space which will in any way obstruct or interfere with the rights of other tenants or occupants of the Building or injure or annoy them or use or allow the Space to be used for any improper, unlawful or objectionable purpose; or shall Tenant cause, maintain or permit any nuisance in, on or about the Space.
ARTICLE VI
MINIMUM RENTAL
6.1. Amount: Commencing on the Commencement Date, Tenant shall pay to, without demand or deduction (except as expressly provided in this Lease), or to such other parties as Landlord may from time to time direct in writing, the minimum annual rental as outlined below, which shall be paid in equal monthly installments in advance on the first day of each and every month. Should the Term of this Lease commence on any date other than the first day of the month, rental shall be pro-rated for the portion of the month.
Lease
.
6.2. Late Charge:  If any amount of rent is not paid within ten (10) days of the date due and payable, then Tenant shall pay Landlord as additional rental a late charge equal to ten (10%) percent of the total amount of such overdue payments. Such late charge shall be paid at the same time that such overdue payments are paid
ARTICLE VII
SECURITY DEPOSIT
Simultaneously with the execution of this Lease, Tenant shall deposit with Landlord a Security Deposit equal to the first month rent, receipt whereof is hereby acknowledged.  Tenant has paid the Security Deposit as security for the punctual performance by Tenant of each and every obligation of it under this Lease. Landlord shall be entitled to commingle the Security Deposit with Landlord's other funds and the Landlord shall be entitled to any interest earned on the Security Deposit.   In the event of any default by Tenant, Landlord may apply or retain all or any part of the Security Deposit to cure the default or to reimburse Landlord for any sum that Landlord may spend by reason of the default.  In the case of every such application or retention Tenant shall on demand pay to Landlord the sum so applied or retained which shall be added to the Security Deposit so that it shall be restored to its original amount.  If at the end of this Lease Term Tenant is not in default under this Lease and shall have delivered to the Landlord evidence of final utility service readings and payment thereof, the Security Deposit, or any balance thereof, shall be returned to Tenant within thirty (30) days. If Landlord sells or leases the Shopping Center, in either case subject to this Lease, or shall otherwise assign the Security Deposit or any balance thereof to Landlord’s grantee, lessee or assignee, Tenant hereby releases and relieves Landlord from any and all liability for the return of the Security Deposit and shall look solely to the grantee, lessee or assignee; it being expressly agreed that this provision shall apply to each and every sale, conveyance or lease of the Shopping Center and the land, or assignment or disposition of this Lease.

ARTICLE VIII
GROSS SALES
[Intentionally Omitted]
ARTICLE IX

MERCHANT'S ASSOCIATION

[Intentionally Omitted]
ARTICLE X

BUILDING COMMON AREAS MAINTENANCE / MARKETING

10.2.
Tenant's Proportionate Share: Subject to the provisions of this Article X, in each calendar year, Tenant will pay Landlord, as additional rent, Tenant's proportionate share, as hereinafter defined, of Building Common Areas maintenance costs. Tenant's proportionate share is a fraction, the numerator of which is the number of square feet of the Space and the denominator of which is the total number of square feet of leasable floor area in the Building.
10.2.
Building Common Areas Maintenance Costs: Subject to the provisions of this Section 10.2, the Building Common Areas maintenance costs shall be the cost and expenses of operating and maintaining the common facilities in a manner deemed by Landlord to be reasonable and appropriate and for the best interest of the Building, plus an administrative cost equal not to exceed ten percent (10%) of the total cost of operating and maintaining all Building Common Areas facilities.  These costs shall include without limitations:
(a) all costs and expenses of operating, repairing, heating, cooling, lighting, cleaning, painting, stripping, pest and termite control, policing and security (including cost of uniforms, equipment and all employment taxes);

(b) insurance, including liability insurance for personal injury, death and property damage, insurance against fire extended coverage, theft or other casualties, workman's compensation insurance covering personnel, fidelity bonds for personnel, insurance against liability for defamation and claims of false arrest occurring in and about the common facilities area, plate glass insurance for glass exclusively serving the common facilities and area;
(c) removal of snow, ice and debris;
(d) regulation of traffic;
(e) costs and expenses or repairing of paving, curbs, walkways, landscaping, drainage, sewer lines, pipes, ducts, conduits and similar items, and lighting facilities;
(f) costs and expense of planting, replanting, replacing, and maintaining flowers, shrubbery and planters;
(g) holiday decorations for the Building and/or Space; 
(h) Assessments by the Association (excluding any fines, penalties or interest assessed by the Association.
10.3.
Payments by Tenant: Tenant's proportionate share of Building Common Areas maintenance costs and marketing costs shall be paid by Tenant in monthly installments on the first day of each month in such amounts as are estimated and billed by Landlord at the beginning of each calendar year. Within one hundred twenty (120) days after the end of each calendar year, Landlord shall deliver to Tenant a statement of Landlord's Building Common Areas maintenance costs for the preceding calendar year and the monthly installments paid or payable shall be adjusted between the parties; each party hereby agreeing to pay to the other within thirty (30) days of receipt of such amount as may be necessary to effect adjustment to the agreed Tenant's proportionate share for the preceding calendar year or, at Landlord's option, apply any overage as a credit to the following year. Failure of Landlord to provide the statement called for hereunder within the time prescribed shall not relieve Tenant from its obligation hereunder. 
ARTICLE XI
TAXES

11.1.
Definitions: The following definitions shall apply: (i) the term "Tenant's proportionate share" shall have the same meaning ascribed to it in Section 10.1 above; and (ii) the term "taxes" shall mean all taxes and assessments levied, assessed or imposed at any time by any municipal county or state government or any governmental authority upon or against the Building of which the Space is a part, and also any tax or assessment levied, assessed or imposed at any time by any governmental authority in connection with rents from the Building to the extent that same shall be in lieu of all or a portion of any of the taxes or assessments upon or against the Building, including all reasonable expenses and fees actually incurred by Landlord in contesting the "taxes."
11.2.
Tenant's Proportionate Share: Tenant shall pay to Landlord Tenant's proportionate share of all taxes payable for each calendar year during the Term, beginning at the Commencement Date. Landlord shall furnish to Tenant a statement in writing setting forth the estimated taxes payable for the immediately succeeding calendar year or fraction thereof. Tenant agrees to pay the estimated taxes to Landlord in equal monthly installments that shall be made concurrently with the payment of each installment of fixed minimum rental.  Within one hundred twenty (120) days after the end of each calendar year or fraction thereof, Landlord shall furnish to Tenant a statement in writing certified to be correct, showing the actual taxes paid during the immediately preceding calendar year or fraction thereof. At the time an adjustment shall be made so that Tenant's payments of estimated taxes for the preceding year or fraction thereof equals the actual amount of such taxes for the same period. Any overpayment by Tenant upon such adjustment shall be credited to the monthly installments of estimated taxes falling due thereafter, and any underpayment by Tenant shall be paid with the installment of estimated taxes next falling clue after notice of such underpayment.  If the Lease begins on other than the first day of a taxing period or ends on other than the last day of a taxing period, the taxes due under this Article for the part of the Term not wholly within a single taxing period shall be prorated. Tenant's obligation to pay taxes shall survive the expiration of the term of the Lease.  In no event shall this Article operate to reduce the annual rental due under this Lease. 

11.3.
Taxes on Tenant's Property: Tenant at all times shall be responsible for, and shall pay before delinquency, all taxes on any leasehold interest, any right of occupancy, and investment of Tenant in the Space, or any personal property of any kind owned or installed by Tenant, including leasehold improvements, or on Tenant's right to occupy the Space, but excluding Landlord's Work.  Tenant will pay before they become delinquent all taxes, permits or license fees levied, imposed or assessed by any governmental authority in connection with the receipt of income and Tenant's activities on and from the Space.
ARTICLE XII

UTILITIES

Tenant shall be solely responsible for and shall promptly pay for all charges for public utility and/or private services rendered or furnished to the Space during the term hereof, and for any temporary facilities rendered or furnished to the Space during the completion of Tenant's Work, in the nature of: heat, water, gas, electricity, rubbish disposal and sewer rental, together with all taxes or other charges based upon the use of such utilities. Landlord shall in no event be liable for the quality, quantity or any interference or interruption involving such services.
ARTICLE XIII

ALTERATIONS, FIXTURES, AND EXTERIOR SIGNS

13.1. Alterations: Tenant will not make any alterations or additions to the Space or other parts of the Building within which the Space is located without the prior written consent of Landlord, and, in particular, will not go upon the roof of the Space unless it has Landlord's permission and is accompanied by a representative of Landlord if Landlord requires.  All such alterations and/or additions shall be made in accordance with all applicable laws and regulations.  All such alterations and/or additions shall remain for the benefit of Landlord unless otherwise provided in the written consent.  Tenant will pay for all such alterations and/or additions and indemnify and save harmless Landlord from all expenses, liens, claims, suits or damages to persons, property, and the Space arising out of or resulting from the making of the alterations and/or additions.  No antennas or aerial equipment shall be erected outside or on top of the Space without Landlord's prior written consent. Tenant shall not install awnings, paint, or change the exterior architectural treatment of the Space. 
13.2. Fixtures: At the end of the term, providing all rents have been paid to Landlord, Tenant may remove its trade fixtures and shall repair any damage caused by removal.  However, should an Event of Default occur with regard to the payment of rent, Landlord shall have, possess, and enjoy a first lien on such fixtures of the amount of such rental and may hold the same against all parties whomsoever until such rent is paid.  Any lighting fixtures installed by Tenant shall become property of the Landlord at the end of the Term.
13.3. Exterior Signs: Tenant may not place any signs on the exterior of the Space (including the glass) except one exterior marquee sign on the fascia of a size and design approved in writing by Landlord prior to erection. No flashing signs or markers will be permitted.  Tenant shall maintain the sign in good condition and repair, and save Landlord free of all cost, expenses, loss or damage which may result from the erection, maintenance, existence or removal of the sign. Upon vacating the Space, Tenant will remove the marquee sign and repair all damage caused or resulting from removal.
ARTICLE XIV

LANDLORD'S REPAIRS

Landlord shall the exterior portion of the building of which the Space is a part, including the roof, foundation, and structural portions thereof, exclusive of doors, door hardware and glass, in good repair, except for reasonable wear and tear, and except for such repairs as may be required thereto by reason of the acts of Tenant, its employees, agents, invitees, licensees, or contractors. In such event, Tenant agrees to promptly and properly repair the same at Tenant's expense. Landlord shall maintain and keep in good repair the Building Common Areas and make all necessary repairs to the parking area, driveways, sidewalks and equipment for lighting the parking area. Landlord shall maintain the parking areas and driveways reasonably clear of litter and snow. Landlord, its agents or employees may freely enter the Space at all reasonable times to inspect or make repairs herein required or deemed prudent.  

ARTICLE XV

TENANT'S MAINTENANCE AND REPAIRS

15.1.
Repair and Replacement of Space and Systems: The Space, including marquee lights, HVAC system, electrical system, plumbing, and hot water tank, in each instance serving the Space exclusively, floor covering, doors, door hardware, windows, and the interior of Space will be under the possession and control of Tenant and Tenant will at all times keep them in good order, repair, maintenance and operation, including the prompt replacement thereof with equal quality when necessary.  Tenant, at its expense, will engage a commercial maintenance provider acceptable to Landlord to inspect the heating and air conditioning systems at intervals of no more than three (3) months and will send Landlord copies of the reports of the inspections with the rental payment next due after the inspection.
15.2.
Cleanliness of Space and Adjoining Areas: Tenant will keep the Space, sidewalks and areas adjoining the front and rear entrances of the Space in a clean, safe, and sanitary condition, including removal of snow, ice and debris as and when needed in Tenant's reasonable judgment from the doorways and sidewalks, but no chemical or salt shall be used on the sidewalks which shall damage the concrete.
15.3.
Other Items: Tenant will free all stopped or clogged waste or sewer lines to the extent that they are under or within the Space or caused by Tenant, use pest control when necessary, not burn trash or garbage in or about the Space nor store same on the outside of Space, not allow excessive amounts to accumulate, comply with laws, rules and regulations of all public authorities in the use of the Space, including fire underwriters and insurers of the Space.
15.4.
Periodic Painting: The Tenant, during the fifth (5th), twelve (12) month period of the Term of this Lease and once during every fifth (5th) twelve (12) month period thereafter will paint, varnish or otherwise redecorate, at its sole cost, the interior of the Space. 
15.5.
Condition upon Surrender: When this Lease terminates, Tenant will surrender the Space to Landlord in the condition described in Section 13.1, free from trash or debris and broom clean, and Tenant will deliver all keys for the Space to Landlord.
ARTICLE XVI

TENANT'S OPERATIONS

16.1.
Sounds, Odors: Tenant shall not create any sound that is unreasonably audible beyond the interior of the Space or allow any unusual or noxious odors to escape from the Space.

16.2.
Deliveries: Tenant will use its best efforts to prevent its delivery trucks from blocking any passage way or driveway used in common with other tenants. All deliveries will be made in the rear of the space. No deliveries will be made between 11:00 AM and 2:00 P M.
16.3.
Interior Signs:  Tenant will not place any signs on the interior of the glass. 
16.4.
Hours of Operation: Subject to any applicable laws and ordinances relating to the conduct of its business in the Space, Tenant agrees to occupy and continuously conduct business in the Space during the entire Term in accordance with the terms hereof.  Tenant shall remain open for business, fully stocked and staffed, each day of the year, from a minimum of ____a.m. to___ p.m. on Sunday, Monday through Friday, from____ a.m. to____ p.m., and Saturday____ a.m. to____ p.m.,  except for national holidays, and during such times or hours as Tenant may be prevented from conducting its business due to strikes, arguments with Labor unions, acts of God or other causes beyond the reasonable control of Tenant.
ARTICLE XVII

GLASS

Tenant will maintain all plate glass and other glass that is a part of the Space, promptly replacing any damaged or broken glass, and save Landlord harmless from any loss, cost damage or claim resulting from the breakage or the replacement of the glass. Tenant shall be responsible for and provide evidence of coverage for glass breakage on all windows and doors at the Space.
ARTICLE XVIII

TENANT'S PERSONAL PROPERTY

Tenant assumes all risk of damage to or destruction, loss or pilferage of, personal property, including without limitation, vandalism, within the Space, or loss suffered by Tenant's business resulting from any cause whatsoever and shall save and hold Landlord harmless from all claims resulting therefrom.
ARTICLE XIX

INSURANCE

19.1.
Tenant's Liability Insurance.  Tenant shall maintain in full force and effect commercial general liability insurance for its own protection and for the protection of Landlord and Agent, against injuries, accidents, or causes of action of every nature and kind whatsoever which are normally covered by "owner-tenant" liability insurance that may arise from the use and occupation of, in, and about the Space by Tenant, with limits of not less than $2,000,000 for Bodily Injury and Property Damage Liability each occurrence, including products and completed operations coverage.  If Tenant is engaged in manufacturing, distributing, selling, serving, or furnishing alcoholic beverages, the commercial general liability policy shall be endorsed to cover those activities.  The use of excess or umbrella liability coverage, subject to the A.M. Best qualifications below, to provide such limits is acceptable.
19.2.
Tenant's Property Insurance:  Tenant shall obtain casualty insurance on its personal property and trade fixtures on the "Special" form on a new replacement cost basis in an amount sufficient to replace such property, and business interruption insurance on the "Special" form in an amount sufficient to replace one year's gross profit.  Tenant shall, at Tenant's sole cost and expense keep the Space insured against plate glass breakage, burglary, vandalism and malicious mischief, and carry broad form boiler and machinery insurance, if any is applicable. Tenant shall obtain Worker's Compensation insurance on all employees at the Space.
19.3.
Tenant's Automobile Liability Insurance:  Tenant shall obtain auto insurance for owned, non-owned and hired autos for no less than $1,000,000 for Bodily Injury and Property Damage Liability each occurrence.
19.4.
Requirements for Tenant's Policies:  Landlord and Agent shall be named as additional insured on Tenant's policies of liability insurance on a primary and noncontributory basis in the policies, as their interests may appear, and Tenant shall furnish Landlord with certificates noting such coverage.  
19.5.
Requirements for Landlord's and Tenant's Policies:  All insurance shall be placed with companies rated no less than "A" Class VI in the Current Best's Guide.
19.6.
Landlord's Insurance: Landlord will maintain insurance on the buildings of which the Space is a part, in an amount of at least 80% of their insurable value.

19.7.
Tenant's Proportionate Share of Landlord's Insurance: 
(a) The following definitions shall apply: (i) the term “the proportionate share” shall mean that fraction the numerator of which shall be the number of square feet of the Space and the denominator of which shall be the total number of square feet of leasable floor area in the Shopping Center; and (ii) the term “Landlord’s Insurance” shall mean all premiums for casualty, fire, theft, and public liability insurance owed by Landlord with respect to the Buildings constituting the Shopping Center and other improvements in the Shopping Center other than the Common Areas

(b) Tenant shall pay to Landlord his proportionate share of all Landlord’s Insurance for each year of the term of this Lease, beginning at the commencement date of the Lease Term.  Landlord shall furnish to Tenant a statement in writing setting forth the proportionate share of estimated Landlord’s Insurance payable for the immediately succeeding calendar year or fraction thereof.  Tenant agrees to pay the proportionate share of estimated Landlord’s Insurance to Landlord in equal monthly installments that shall be made concurrently with the payment of each installment of fixed minimum rental.  Within One hundred and twenty (120) days after the end of each calendar year or fraction thereof, Landlord shall furnish to Tenant a statement in writing certified to be correct, showing the actual Landlord’s Insurance paid during the immediately preceding calendar year or fraction thereof.  At the time an adjustment shall be made so that Tenant’s payments of the proportionate share of estimated Landlord’s Insurance for the preceding year or fraction thereof equals the actual amount of the proportionate share of such Landlord’s Insurance for the same period.  Any overpayment by Tenant upon such adjustment shall be credited to the monthly installments of the proportionate share of estimated Landlord’s Insurance falling due thereafter, and any underpayment by Tenant shall be paid with the installment of the proportionate share of estimated Landlord’s Insurance next falling due after notice of such underpayment. If the Lease begins on other than the first day of an insurance period or ends on other than the last day of an insurance period, the payments due under this Article for the part of the Term not wholly within a single insurance period shall be prorated.  Tenant’s obligation to pay the proportionate share of Landlord’s Insurance shall survive the expiration of the term of the Lease.     In no event shall this Article operate to reduce the annual rental due under this Lease.
19.8.
Subrogation:  Landlord and Tenant each hereby waives all claims, causes of action, actions, and rights of recovery against the other, and their respective agents, officers and employees, for the destruction or damage to real or personal property belonging to the other and located on the Space and which is then covered in whole or in part by insurance maintained, or required to be maintained pursuant to this Lease, by Landlord and Tenant, regardless of cause, but only to the extent of recovery, if any, under such policy or policies of insurance; provided however, that this waiver shall be null and void to the extent that any such insurance shall be invalidated by reason of this waiver.  Landlord and Tenant, if reasonably possible, will cause any such insurance policy carried on the Space to contain a Waiver of Subrogation of either party to this Lease in case of destruction or damage to the real or personal property of either party.  All certificates of insurance provided to a party hereunder shall evidence such waiver of subrogation provision.  A copy of any endorsement specifically issued to the insured illustrating acceptance of the waiver of subrogation provision(s) shall accompany the certificate of insurance.

19.9.
Restoration: Should the Space be damaged or destroyed by fire, or other casualty, Landlord agrees to repair, restore or replace same to a condition as good or better than before as soon as reasonably possible after insurance adjustments have been made, but, in any event, within nine (9) months after such damage or destruction.  Should the Space be rendered wholly untenantable, all rent for this period shall completely abate until the repair, restoration or replacement has been completed.  Should the Space be rendered partially suitable for the conduct of Tenant’s business, then the rental shall abate proportionately based upon the usable space available to Tenant for the conduct of business, until repair, restoration or replacement is completed in the event that the space cannot be restored or replaced to a condition as good as or better than before within 6 months, then Tenant may request, and the Landlord must grant, to be released from all liability for performance.
ARTICLE XX
INDEMNIFICATION
Tenant shall pay, and shall protect, indemnify, defend, and save harmless Landlord from and against, all liabilities, damages, costs, expenses (including all attorney’s fees and expenses of Landlord), causes of action, suits, claims, demands and judgments of any nature whatever arising from: (i) injury to or the death of persons or damage to property on the Space, upon adjoining sidewalks, street or ways, or in any manner arising out of or connected with Tenant’s use, non-use, or occupancy of the Space, or resulting from the condition of the Space or of adjoining sidewalks, streets or ways; (ii) violation of any agreement, representation, warranty, provision, term or condition of this Lease by Tenant; and (iii) violation of any Law affecting the Space or the occupancy or use thereof, in each case excluding those caused by Landlord’s sole negligence.  This provision shall survive termination of this Lease.

ARTICLE XXI
DEFAULT; REMEDIES
21.1.
Default: Should Tenant fail to pay the rent or other payments required of Tenant hereunder or any part thereof, for a period of five (5) days after payment shall be due, or should Tenant fail to perform or observe any other agreement, covenant or condition on Tenant’s part to be performed or observed and shall fail to cure such failure within ten (10) days after notice from Landlord specifying the failure, or should this leasehold become subject to execution, attachment or other process of law, or should Space be vacated, abandoned or business operations of Tenant cease, or should Tenant fail to move into or take possession of Space and open for business within thirty (30) days after Landlord shall deliver possession thereof to Tenant, or should Tenant make an assignment for benefit of creditors, file a voluntary petition in bankruptcy or for an Arrangement or Reorganization or suffer an involuntary petition to be filed against Tenant or suffer a receiver or trustee to be appointed for Tenant or permit Tenant’s fixtures or merchandise in the Space to be attached or taken under execution or other legal process, in all or either of such events an Event of Default shall have occurred.
21.2.
Terminating the Lease:
 

(a) During the continuance of an Event of Default Landlord may terminate the Lease by giving Tenant no less than five (5) days advance notice.  



(b) Tenant shall pay to Landlord all rent accrued to the date upon which this Lease shall have been terminated by Landlord.



(c) Tenant shall be liable for and shall pay to Landlord the rent that would have been payable hereunder for the period beginning on the termination and ending on the date that otherwise would have been the expiration of the Term (or renewal Term, as applicable) discounted to the date of termination at a rate per year equal to the discount rate of the Federal Reserve Bank nearest the Space on the date of termination plus one percent (1%).  Landlord shall use reasonable efforts to relet the Space or parts thereof, to such tenant(s), for such term(s) ending before, on or after the Term of this lease, at such rental(s) and upon such other conditions, which may include concessions and free rent periods, as Landlord may determine. Landlord will pay Tenant, promptly after receipt, the net amount, if any, of rents ("Net Rent") collected from reletting for any part of such period (first deducting from the rents collected under any such reletting all of Landlord's expenses in connection with the termination of this Lease, including all repossession costs, brokerage commissions, legal expenses, repairs, improvements, alterations, additions, decorations and other physical changes in and to the Space, and other expenses of preparing the Space for such reletting).  If Tenant has not paid the full discounted rent by the time Landlord receives Net Rent from reletting, the amounts of Net Rent that would otherwise have been paid to Tenant shall be applied to Tenant’s obligation to pay the discounted Rent to Landlord, but the remaining discounted Rent shall continue to be immediately due. In no event shall Tenant be entitled to receive any excess of any Net Rent over the sums payable by Tenant to Landlord hereunder.



(d) Landlord and Tenant have negotiated in good faith on the determination of damages if the Lease is terminated as a result of Tenant’s breach. Landlord and Tenant agree that the injury caused by the breach will be difficult or impossible of accurate estimation because determining the fair market value of the balance of the Lease Term will require a difficult assessment of future market conditions to calculate the future rental value of the Space, and the probability of reletting for the full remaining Term. In order to avoid this difficult, if not impossible assessment, the parties intend to provide herein for damages in a specific amount rather than for a penalty.  Landlord and Tenant agree that the sum stipulated in § 2(c) is a reasonable pre-estimate of the probable loss to Landlord.

21.3.
Landlord May Perform Tenant's Obligations: If Tenant at any time shall fail to pay any rent, taxes, assessments, insurance premiums, utility charges, liens, to make any other payment or perform any act required by this lease to be made or performed by it, Landlord, without waiving or releasing Tenant from any obligation or default under this Lease, may, but shall be under no obligation to at any time thereafter, make such payment or perform such acts for the account and at the expense of Tenant, and Tenant will reimburse Landlord for the expense immediately upon demand.

21.4.
Interest on Past Due Amounts: Minimum Rent, Percentage Rent, additional rent, other rent, and any other costs, expenses, sums or amounts payable or reimbursable hereunder by Tenant to Landlord shall be deemed to be rental hereunder whether or not designed as such, which if not promptly paid on or before the due date, time being of the essence, shall bear interest at the rate of eighteen (18 %) percent per annum or at the maximum rate allowed by law, whichever is less, from the due date until paid.  If any amounts owing under this Lease by Tenant are collected by or with any assistance from or consultation with any attorney at law, Tenant covenants and agrees to pay as Landlord’s attorney’s fees fifteen (15%) percent of such amounts.  Tenant covenants and agrees to pay all attorney’s fees incurred by Landlord arising out of or related to any litigation, appeal or negotiation in which Landlord shall be come involved in connection with this Lease or the use or occupancy of the Space.
ARTICLE XXII

CONDEMNATION
     
In the event the Space or any part thereof shall be taken or condemned either permanently or temporarily for any public or quasi-public use or purpose under any power of condemnation or eminent domain, the entire compensation award therefore, including leasehold, reversion, and fee, shall belong to Landlord without any deduction therefrom for any present or future estate of Tenant, and Tenant hereby assigns to Landlord all its rights, title and interest to any such award. If substantially all of the Space is taken the term of this Lease shall end upon the date when possession of the Space shall be taken by the condemnor, and unearned rent shall be apportioned to the date of termination.  If only a portion of the Space itself shall be so taken or condemned then Landlord at its own expense, shall repair and restore the portions not affected by the taking, making them as nearly as possible as they were prior to such partial taking, and thereafter the rental to be paid by Tenant shall be suitably and proportionately adjusted.  Any such appropriation or condemnation proceedings shall not operate as or be deemed an eviction of Tenant or a breach of Landlord’ s covenant for quiet enjoyment.
ARTICLE XXIII
SUBORDINATION TO LANDLORD'S MORTGAGE
 
This Lease shall be subject and subordinate to any and all present and future mortgages, security deeds, or encumbrances that may be placed by the Landlord on the Space or any part thereof. The Tenant covenants and agrees to execute upon demand of the Landlord all instruments subordinating this Lease to the lien of any mortgage or mortgages, security deeds, or encumbrances as shall be required by the Landlord. The Tenant hereby irrevocably appoints Landlord as attorney in fact of the Tenant, with power to execute and deliver, without subjecting Landlord to liability of any kind, such instrument or instruments for and in the name of the Tenant, in the event the Tenant shall fail to execute such instrument or instruments within five (5) days after written notice to do so is given to the Tenant. 
ARTICLE XXIV

ASSIGNMENT
 
Tenant shall not sublet the Space or any portion thereof or assign this Lease without, in each case, obtaining the prior written consent of Landlord.  The consent by Landlord shall not relieve Tenant from primary liability for performance of Tenant’s obligations under the terms and conditions of the Lease nor relieve Tenant, its subtenant, assignee, or licensee from obtaining the express written consent of Landlord for any further selling, hypothecating, or other transfer including without limitation assigning, subleasing, or licensing.  Tenant understands that this clause creates an absolute prohibition against a transfer without Landlord’s explicit prior written approval and that Landlord has absolute discretion to withhold its consent.  Further, should such assigning or subleasing be approved, any rents collected by Tenant in excess of rents due to Landlord shall be paid to Landlord. 

ARTICLE XXV
QUIET ENJOYMENT
Landlord agrees that if Tenant shall pay the rent herein reserved and shall perform and observe all the covenants and conditions of this Lease or any extension thereof, Tenant shall have the peaceable and quiet enjoyment and possession of the Space without hindrance by Landlord or any party lawfully claiming through or under Landlord except for matters herein specifically provided.

ARTICLE XXVI

ACCESS TO SPACE
Landlord, its agents and employees, shall have the right, at all reasonable times and upon reasonable advance notice, to enter the Space or any part thereof to inspect and examine same (subject to applicable law regarding privacy of personal health information) and for the purpose of making any repairs to or within the Space which the Landlord has agreed to make under the terms of this Lease, and/or which the Landlord deems advisable to make in order to preserve and/or maintain the Space. The Landlord, its agents and employees shall have free access to and within the Space at all reasonable times of the day during the last six (6) months of the Term of this Lease or any extension thereof, for the purpose of exhibiting the Space, and Landlord shall also have the right to post upon the exterior of the Space the usual notice advertising the Space "For Rent", which notice shall not be removed, obliterated or hidden by the Tenant.
ARTICLE XXVII

HOLDING OVER: NON-WAIVER

27.1. Holding Over.  If Landlord and Tenant have not reached a written agreement allowing Tenant to hold over at the expiration of the Term of this Lease, during any such period Tenant shall be a tenant at sufferance at one and one-half (1 1/2) of the Minimum Annual Rent payable hereunder immediately prior to the expiration of the Term of this Lease.

27.2. Non-Waiver.  Any payment of rent and receipt by Landlord shall only be construed as being on account of the earliest stipulated unpaid rent irrespective of endorsements or statements on or accompanying it.  No waiver by Landlord in respect to one tenant of the Building or Shopping Center shall constitute a waiver in favor of any other tenant.  The waiver of any covenant or condition or the acquiesced breach thereof shall not be taken to constitute a waiver of any subsequent breach of such covenant or condition nor to justify or authorize the nonobservance of the same or of any other covenant or condition hereof.  The acceptance of rent by Landlord at any time when Tenant is in default under any covenant or condition hereof shall not be construed as a waiver of such default.

ARTICLE XXVIII

TERMINATION BY LANDLORD

[Intentionally Omitted]

ARTICLE XXIX

EXCULPATION

Tenant agrees that it shall look solely to the estate and property of Landlord in the land and buildings comprising the Building of which the Space is a part and the rents, profits, and insurance and condemnation proceeds accruing therefrom, for the collection of any judgment, or any other judicial process, requiring the payment of money by Landlord in the event of any default or breach by Landlord with respect to any of the terms, covenants and conditions of the Lease to be observed and/or performed by Landlord, and no other property or estates or Landlord shall be subject to levy, execution or other enforcement procedures for the satisfaction of Tenant's remedies.
ARTICLE XXX
NO REPRESENTATION
This Lease is made without representations, promises or warranties of any kind, express or implied, as to the order, repair or condition of the Space, building or buildings of which it forms a part, of any appurtenances thereto or as to any of the term or conditions of this Lease, except as herein expressly set forth.  Tenant will make no claims on account of representations, promises or assurances whatsoever, whether made by any renting agent, broker, partner, officer or other representative of Landlord relating to the Space, or otherwise, unless the same is specifically set forth in the Lease.
ARTICLE XXXI
SHORT FORM OF LEASE
 Tenant shall not record this Lease.  However, upon the request of either party hereto, the other party shall join in the execution of a Memorandum of this Lease for the purpose of recordation.  The memorandum or short form of this Lease shall describe the parties, the Space, the Term of this Lease, and shall incorporate this Lease by reference.
ARTICLE XXXII
NOTICES
 
Any notice, demand, request or other instrument which may be or is required to be given under this Lease shall be delivered in person or sent by United States Certified or Registered Mail, postage prepaid, and shall be addressed to the other party at the address given in the opening section of this Lease.   Either party may designate such other address as shall be given by written notice.
ARTICLE XXXIII

BINDING EFFECT

This Lease and all rights hereunder shall inure to the benefit of and be binding upon Landlord and Tenant and their heirs, legal representatives, successors and assigns. If there is more than one person, corporation, partnership, firm or other organization as Tenant hereunder, each shall be jointly and severally liable under this Lease.
ARTICLE XXXIV

HEADINGS

All headings are for reference and convenience only and do not form a part of this Lease.

ARTICLE XXXV
CHANGES AND ADDITIONS
 Landlord hereby reserves the right at any time to make alterations or additions to the building in which the Space is contained and to other buildings in the Shopping Center.  Landlord also reserves the right to construct other buildings or improvements in the Shopping Center from time to time and to make alterations thereof or additions thereto.  Landlord shall have the right, upon written notice (“Relocation Notice”) to cause Tenant to relocate its business in the Space to another space within the Shopping Center whose location and size are mutually acceptable to Landlord and Tenant (“New Space”).  If Landlord and Tenant cannot agree on the New Space within fourteen days after Tenant’s receipt of the Relocation Notice, then Landlord shall have the further right to (i) withdraw the Relocation Notice and Tenant shall stay in the Space or (ii) to terminate this Lease within 90 days by written notice to Landlord.                   
ARTICLE XXXVI
CERTIFICATION FROM TENANT
Tenant shall, upon request by Landlord, execute and deliver to Landlord a written declaration in recordable form: (a) ratifying this Lease; (b) expressing the commencement and termination dates thereof; (c) certifying that this Lease is in full force and effect and has not been assigned, modified, supplemented or amended (except by such writings as shall be stated); (d) that all conditions under this Lease to be performed by Landlord have been satisfied as of the date of such declaration; (e) that there are no defenses or offsets against the enforcement of this Lease by Landlord, or stating those claimed by Tenant; (f) the amount of advance rental, if any, (or none if such is the case) paid by Tenant; and (g) the date to which rental has been paid.  Such declaration shall be executed and delivered to Landlord's mortgage lenders and/or purchasers and they shall be entitled to rely upon the same.
ARTICLE XXXVII
BROKER COMPENSATION
Landlord agrees to pay Agent as compensation for services rendered in procuring this Lease, per a separate agreement.  Agent is a licensed Georgia Real Estate Broker. 
ARTICLE XXXVIII

ADDITIONAL PROVISIONS
 38.1.
Force Majeure
If Landlord or Tenant is delayed, hindered, or prevented from performing any act or thing required hereunder by reason of strikes, lock-outs, labor troubles, casualties, inability to procure labor, materials or financing, failure or lack of utilities, governmental laws or regulations, riots, insurrection, war, acts of God, inclement weather, or other causes beyond the reasonable control of either party ("Force Majeure"), the delayed party shall not be liable, and the period of performance of any such act shall be extended for a period equivalent to the period of such delay.  
38.2.
Governing Law.  The Laws of the state in which the Building is located shall govern the validity, performance and enforcement of this Lease.

38.3.
Survival.  Any obligation which by its nature is due after this Lease expires, shall survive the Lease's termination.

38.4.
Authority.  Landlord and Tenant each warrant to the other party that s/he has full authority to execute and to bind the party on whose behalf s/he is executing to its terms and conditions.

ARTICLE XXXIX

ENTIRE AGREEMENT

This Lease, exhibits and riders, if any attached hereto, set forth all the covenants, promises, agreements, conditions and understandings between Landlord and Tenant concerning the Space. No subsequent alteration, amendment, change or addition to this Lease shall be binding upon Landlord or Tenant unless reduced in writing and signed by both parties.

ARTICLE XL

WAIVER OF JURY TRIAL

In all actions on this lease the parties waive trial by jury.
IN TESTIMONY WHEREOF, the parties have executed duplicate counterparts of this Lease.
Signed and acknowledged in the                              

presence of:

AGENT:

By: 

Print Name: 

Title: 

License #:  ___________________________

Firm #:  ______________________________
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