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KEATS, KREBS & LECKEY e ATTORNEYS AT LAW
WASHINGTON SQUARE e 655 SOUTH WASHINGTON STREET e ALEXANDRIA, VIRGINIA 22314 e {703) 836-1003

IN THE CIRCUIT COURT OF FAIRFAX COUNTY

THE GREAT FALLS HARDWARE COMPANY OF RESTON )

Complainant, )
V. ) Chancery No. 2231;2’
)
SOUTH LAKES VILLAGE CENTER ASSOCIATES
LIMITED PARTNERSHIP )
South Lakes Village Center
Reston, Virginia )
Serve: )
Herbert S. Miller, General Partner
1204 Wisconsin Avenue, N.W. )

Washington, D.C. 20007
)

)
BILL OF COMPLAINT FOR DECLARATORY JUDGMENT AND INJUNCTIVE RELIEF

Defenrndants.

TO THE HONORABLE JUDGES OF SAID COURT:

Your complainant, the Great Falls Hardware Company of
Reston, a Virginia Corporation, respectfully represents as
follows:

l. This is a suit for declaratory judgment and injunctive
relief brought pursuant to the provisions of Section 8.01-184, et
seq., of the Code of Virginia 1950, as amerded, for the
construction and interpretation of a lease dated May 17, 1983
between the Great Falls Hardware Company of Reston, a Virginia
corporation, registered and licensed to do business in the

Commonwealth of Virginia; your complainant herein, and South

Lakes Village Center Associates Limited Partnership, a Virginia

limited partnership, registered in Fairfax County in the

Commonwealth of Virginia. A copy of saild lease is attached

1

A9
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hereto as Exhibit No. I.

2. Section 5.02 of sald lease contains a formula for
calculating common area maintenance charges. The provision
allows the landlord to recalculate at the end of each year the
real amount paid by the landlord towards common area maintenance
and to assess the tenant for the difference between that amount
and that amount paid by the tenant. Section 5.02 also contains a
sentence which provides "this provision shall be effective only
S0 long as at least 95% of the other tenants of the shopping
center are also required to comply with the terms and conditions
as herein provided."

3. Puportedly, pursuant to this section, over the term of i
the lease the defendanﬁ, through its realty agent, has adjusted ’
the rent and common area malntenance charges and submitted
invoices for the same to the complainant.

4. On each occasion, after negotiation and discussion, your
complainant tendered payment which was accepted by the defendant
in satisfaction of complainant's obligation pursuant to
defendant's adjustments. On June 3, 1986 defendant, through its

agent, submitted an invoice dated May 15, 1986 alleging an

arrearage of $23,581.18 based in part on complainant's failure to
pay common area maintanence (CAM) charges. A copy of thls
invoice and letter is attached hereto as Exhibit II. Thereafter,
on June 25, 1986 a meeting was held between defendant's agent,
complainant and complainant's counsel wherein defendant agreed to
reassess its figures and reajust according to the lease. A

question was raised at that time as to whether 95% of the other
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tenants in the center were required to comply with the terms and
conditions of that provision of the lease relating to common area
maintenance as is seﬁ forth in complainant's lease.

5. Thereafter, on August 20, 1986 the complainant once
again inquired as to whether 95% of the other tenants were
required to comply with the same common area maintenance
provision as is contained in complairant's lease. A copy of this
letter is attached as complainant's Exhibit III.

6. On August 21, 1986 defendant's agent served on the
complainant still another letter and another invoice alleging
arrearages in the amount of $21,956.27. A copy of this letter
and involce are attached hereto as compiainant's Exhibit IV. On
September 3, 1986 after a telephone conversation with the
defendant's agent, complainant's counsel once again wrote a
letter requesting clarification as to whether 95% of the other
tenants were required to comply with the common area maintenance
provision of complainant's lease. A copy of this letter is
attached hereto as complainant's Exhibit V.

7. inally, on Seotember 5, 1986 defendant issued by
certified mail a Notice of Default now claiming an arrearage of
$17,680.64 and demanding payment in five (5) days. This amount
purportedly represents the amount defendant now clalims is due
after readjusting the common area maintenance charges back over
the entire term of the lease.

8. The defendant is bound by the terms of the lease which
it drafted, and that the defendant may not at this late date

revise the figures at lissue retroacvtively over the life of the

lease.
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9. Defendart's acceptance of complainant's payments after
bonafide disputes over the term of the lease constitute an accord
and satisfaction and that the defendant is therefore estopped
from revising its figures ahd claiming an arrearage.

10. Upon knowledge and belief, less than 95% of the other
tenants in the center are required to comply with thé common area
maintenance provision as set forth in complainants lease.

11. The defehdant in fact knew that less than 95% of the
other tenants were required to comply with this provision of this
lease and as such, defendant's invoice requiring payment of

common area maintenance charges was known by defendant to be

fraudulant.

12, Defendant has willfully withheld from the complainant
the knowledge that less than 95% of the other tenants are
required to comply with the terms of the lease and further, to
this date defendant refuses to respond to request for
authentication and verification of the leases held by the other
tenants. Such information is solely within the knowledge and
access of the defendant. Accordingly, the complainant is
entitled to a refund of any common area maintenance charges paid
by it at any time when less than 95% of the other tenants iﬁ the
center were required to comply with the common area maintenance
provision as set forth in complainant's lease.

13. Based on defendant's assertion of a $17,680.64
arrearage, it is deferants's contention that thebcomplainant is

in breach of the lease and that if the full amount 1s not paid

immediately then defendant will seek possession of the

-
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complairant's premises.

14, There exists an actual controversy and an actual
antagonistic assertion and denial of right concerning the proper
construction, interpretation and effect of the lease dated
November 28, 1978. Such dispute is within the purview of Section
8.01-194, et seq., of the Code of Virginia 1950, as amended.
Furthermore, your complainant has a Justiclable interest therein.

WHEREFORE, your complainant prays that the Court.will take
Jurisdiction of this proceeding; that the Court construe and
interpret the lease of May 17, 1983 so as to determine the rights
of the parties named herein, to determine what arrearages there
are, if any, under the terms of the lease, to determine whether
or not complainant is entitled to a refund of common area
maintenance ‘charges paid over the term of the lease, to determine
the precise amount due and owing the parties under the lease, to
determine whether the defendant 1is barred by the doctrine of
accord and satisfaction and estoppel from seeking to hold the
complainant in breach of the lease, to enjoln the defendant from
seeking possession of the premises or to otherwise interfere with
plaintiff's righgs of quiet enjoyment under the lease until this
matter is resolved, and to order such further, consequential or
incldental relief as may be necessary and propers.

THE GREAT FALLS HARDWARE COMPANY OF RESTON
By Counsel
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)J?Erf A. Keats iy
illiam F. Krebs
KEATS, KREBS & LECKEY

651 South Washington Street

Alexandria, Virginia 22314
(703) 836-1003

Counsel for Complainant
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VIRGINTIA:

1] ~ ,"‘\l
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IN THE CIRCUIT COURT OF FAIRFAX COUNTY ’ cm

THE GREAT FALLS HARDWARE COMPANY OF RESTON )

Compl;inant, )
V. ) Chancery No. 98538

SOUTH LAKES VILLAGE CENTER ASSOCIATES )
LIMITED PARTNERSHIP

Defendants.

ANSWER AND GROUNDS OF DEFENSE TO COUNTERCLAIM

COMES NOW complainant/counter-defendant the Great Falls
Hardware Company of Reston, bf counsel, and responds to the
Counter Bill of Complaint of the defendant/counter-complainant
hereby states as follows:

l. Allegations contained' in paragraph 1 of the Countgr Bill
of Complaint are admitted.

2. Allegations contained in paragraph 2 of the Counter Bill
of Complaint are admitted.

3. Allegations contained in paragraph 3 of the Counter Bill
of Complaint require no response insofar as the provisions of
said lease speak for themselves. Complainant admits said lease
was attached to the Bill of Complaint previously filed herein.

4, Allegations contained in paragraph 4 of the Counter Bill
of Complaint require no response insofar as the provisions of
said lease speak for themselves.

5. Allegations contained in paragraph 5 of the Counter Bill

of Complaint are denied.
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6. Allegations contained in paragraph 6 of the Counter Bill
of Complaint are denied.

7. Allegations contained in paragraph 7 of the Counter Bill
of Complaint state legal conclusions as to which no response is
required.

8. Allegations contained in paragraph 8 of the Counter Bill
of Complaint are admitted only to the extent that Great Falls
Hardware Company received a November 25, 1986 letter from Western
Management Corporation; no further response is fequired insofar
as the contents of the said letter are self-evident.

9. Allegations contained in paragraph 9 of the Counter Bill
of Complaint are denied.

10. Allegations contained in paragraph 10 of the Counter
Bill of Complaint state legal conclusions as to which no response
is required. ) '

AFFIRMATIVE DEFENSES

1l1. Counter defendant has substantially complied with
Section 2.02 of the said lease.

12. Counter complainants have possession of said unaudited
statements of the gross sales for Great Falls Hardware Company of
Reston.

13. Counter complainants are equitably estopped by seeking
relief contéined herein by their own wrongful conduct and their
unclean hands.

THE GREAT FALLS HARDWARE COMPANY OF RESTON
By Counsel
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—
1/,:7 /v. /(’\—'

John A/ Keats

KEATS4 KREBS & LECKEY

651 South Washington Street
Alexandria, Virginia 22314
(703) 836-1003

CERTIFICATE OF SERVICE

I do hereby certify that a true copy of the Answer to
Counterclaim was mailed, postage prepaid to James P. Wheeler,
Esquire, Deso, Greenberg & Thomas, 1750 K Street, N.W., Suite

-/
L

400, Washington, D.C. 20006 this _7, day of April, 1987.
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V
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IN THE CIRCUIT dbURT“OF FAIRFAX COUNTY

q__.,..—
K] ) 1

GREAT FALLS HARDWARE

COMPANY OF RESTON,

Complainant,

-vs- ' IN CHANCERY NO. 98533
SOUTH LAKES VILLAGE

CENTER ASSOCIATES

LIMITED PARTNERSHIP,

Defendants.

e

Circuit Courtroom 4G
Fairfax County Courthouse
Fairfax, Virginia
Monday, April 13, 1987
The above-entitled cause came on to be heard before
the HONORABLE QUINLAN H. HANCOCK, Judge, in and for the
Circuit Court of Fairfax County, in the Courthouse, Fairfax,
Virginia, commencing at 10:01 o'clock a.m.
APPEARANCES:

On Behalf of the Complainant:

JOHN A KEATS, ESQUIRE

RUDIGER & GREEN REPORTING SERVICE
TERTIFIED VERBATIM REPORTERS
4716 LEQONARD DARIVE

sa.RFax VIRGINIA 22030
17031 591.31236 10
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ninety-five percent of the other tenants were rgQuired to

ided in our

comply with t terms and conditions as pr

lease. We never t an answer.
Finally, there was a registered letter sent
on September 5th claiming Gaul 4nd Great Falls

Hardware Store were in de

e#r 2s to whether or not there had been ninety-fiwv

ercent compliance, this suit was filed.

Basically, our case is that if ninety-five

percent of the other tenants are required to comply with
the same conditions that Mr. Gaul has in his lease as it
says, ‘'herein provided', then Mr. Gaul owes the money.

On the other hand, if ninety-five percent are not required
to -- resulting in the economic disadvantage to Great
Falls Hardware Store -- not only is Mr. Gan: not required
to pay that arrearage, but additionally, he should be
recompensed for the common area maintenance charges that he
has paid over the terms of the lease at times when ninety-

five percent were rot in compliance.

RUDIGER & GREEN REPORTING SERVICE
CERT!FIED VERBATIM REPQORTERS
a1 16 LEONARO DRIVE
SAIRFAX VIRGINIA 2203C

17031 591 3136
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area maintenance charge; that, secondly, in addition he

We will show Your Honor a map indicating --

a plat that will indicate the stores in the center, the
number of tenants and so forth.

Pursuant to a discovery request that we made,
we were finally provided -- Your Honor may remember the
day we had the argument, we were provided only those
sections of the leases which dealt with common area mainte-
nance and =-- Your Honor will have to excuse me for huffing
and puffing -- I've got a cracked rib. We were only
provided with those sections of the leases Cealing with
common area maintenance so as to compare the provision
dealing with common area maintenance.

We will show the Court that there are approximate
twenty-seven tenants in the center -- that at least thirty
percent are not required to comply with the terms and
conditions as provided herein in our lease. And, that

therefore Mr. Gaunl should not be reswvonsible for that common

should be entitled to a refund of the common area mainte-
nance charges that he has made over the veriod of time
when only thirty percent or more -- up to ninety-five

percent were required to pay that common area charge.

ly

ou tav at I will be

—‘*~__F’_____—————‘ * % x

RUDIGER & GREEN REPORTING SERVICE
CERTIFIED VERBATIM REPORTERS
4116 LEONARD DRIVE

FAIRFAX. VIRGINIA 2203C 1 2
17031 591-3136
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10

really makes no differen at because based on that
report he owes no pe htage rent.
ank you.

THE COURT: Mr. Wheeler.

MR. WHEELER: Your Honor, this is a relatively
simple case. The evidence will indicate that the parties
entered into a lease agreement back in 1983 and that the
agreement provided for payments of various amounts.

There was rent in the form of minimum rent and
there were also additional rent chacrges in the form of
cz2m charges --- central area maintenance, real estate taxes,
percentage rent and various promotional charges.

The evidence will indicate that the tenant,
Great Falls Hardware, paid these chacrges initially and I
refer to the additional rent charges. The evidence will
indicate that they have been waying their minimum rent --
at least up until this past month. And, the evidence will
also indicate that they are in default right now because
they have not made that payment.

There came a time when they stopped paying
these minimum rent charges. They had various purported
reasons -- I think those are set forth in their bill of

complaint. These, if I could just summarize are that:

RUDIGER & GREEN REPORTING SERVICE
CERTIFIED VERSATIM REPORTERS
4116 LEONARD DRIVE
FAIRFAX. VIRGINIA 2203C

17031 591-3136
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a) The landlord cannot revise various amounts of these
figures retroactively. We will show that the various
terms of the lease provide explicitly that there can be

a retroactive calculation. In fact, there has to be
because they're initially billed based on estimated amounts
and then at the end of the year when the actual amounts --
for instance, the actual real estate taxes, the actual
maintenance charges are computed then the landlord-goes
back and revises the figure either up or down so the
tenant.either gets a credit or there is an arrearage which
has to be paid just based on the difference between actual
and the calculated amount. Again, this is spelled out
specifically in the lease.

The main provision that we're concerned with
here is a clause in the cam and the real estate section
which has to do with a ninety-five percent compliance.
Now, these sections are effective, we would submit the
evidence will show in that there is one hundred percent
compliance. The term specifically refers to their ninety-
five percent compliance with the terms in the lease while
the terms and conditions in the lease have to do with
payment of the additional rent charges -- vayment of the

cam, payment of the real estate. It doesn't refer to

RUDIGER & GREEN REPORTING SERVICE
CERTIFIED VERBATIM REPORTERS

4116 LEONARD ORIVE
FAIRFAX. VIRGINIA 2203C

(7031 591-3136
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ninety-five percent have to pay according to a specific
formula. Rather, the phrase specifically says ninety-five
percent compliance not with how they're paid. And, we
wouid submit that the evidence will show that one hundred
percent -- actually, it is somewhat less than a hundred
percent simplv because Great Falls Hardware is not complying
with the terms and conditions, but that's why we're here.
Other than that, one hundred vercent do comply with the
terms and conditions. -

We would submit that in looking at the plain
language of the lease and the intent of the parties we
will show that this is how that phrase,should.be construed.
We would submit that there is no ambiguity in the terms
of the lease. It says specifically =t least ninety-five
percent compliance. But even if this Court were to find
that there is an ambiguity, we would submit that the
ambiguity be resolved in favor of the landlord based on
the intent of the parties. And, we will show that the
intent of the parties was that ninety-five percent to a
hundred percent of the tenants comply so that there would
not be inequities in that only a couple of the ten:ints
pay for the central area charges and that the landlord

actually enforce to a ninety-five percent to one hundred

RUDIGER & GREEN REPORTING SERVICE
CERTIFIED VERBATIM REPORTERS
4116 LEONARD DRIVE
FAIRFAX. VIRGINIA 2203C

(703) $91-3136
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percent degree the payment of these charges so that the

tenants -- so that the center will not deteriorate.

Now, I also will be relying on some cases.

ose are specifically Taylor v. Taylor 11 S.E. 2d 587;

Bell v. Hagmann 107 S.E. 2d 426; and, Kiser v. Amalgdmated

Clot;}hg Workers which is 194 S.E. 724. And, I hdve copies

of those Epr the Court at thié time.

. Wheeler handed documents to/the Bailiff.)

And,\just to conclude, Your Hohor, this does

come down to basically hoy this provision and various
other provisions of the lease shou be.interpreted. And,
we would submit that theke is no/ambiguity and as a matter
of law, the Court should rule/that these additional rent
charges should be paid to andlord.
Thank you.
THE COURT; , gentlemen.
any dispute about the alleged amount
or not?
KEATS: No, sir. At this poink there is not.

That was e bond we posted. Your Honor.
THE COURT: All right.

Do you agree?

MR. WHEELER: That was the amount that was owi

* * %

RUDIGER & GREEN REPORTING SERVICE
CERTIFIED VERBATIM REPORTERS

4116 LEONARD DRIVE 1 6
FAIRFAX. VIRGINIA 2203C

1703) $91-3136
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like Yo see one order.

(The Zailiff handed a document to Mr. AKeats.)

MR. KEATS: Thank you.

(Payse.)

MR. KBEATS: Your Honor, I would point out that
in the restraining oxder that was sigried bv Your Honor in
September 12, 1986, Yo Honor madg that decree contingent
upon the Complainant's comtinuipg to pay the base monthly
rent as those charges becrme Xdue. and owing. And, there is
also a phrase that says, )exclusive of cam charges'.

Call Ms. Newéll, please.

Whereupon,

' DEBORAH NEWELL
a witness, was/called for examination by cobhnsel on behalf
of the Comp)ainart, and, after having been dul¥ sworn by

the Clerk’ of the Court, was examined and testified, as

follows:
DIRECT EXAMINATION
BY MR. KEATS: N
Q Ms. Newell, will vou please state your name

ard your occupation?
A My name is Deborah Newell. I'm propverty manager

for Western Management Corvoration.

RUDIGER & GREEN REPORTING'SERVICE
CERTIFIED VERBATIM REPORTERS
4116 LEONARD CRIVE
FAIRFAX VIRGINIA 2203C

703) 591.3136
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Newell - Direct

16
Q And, do you operate a shopping center for
South Lakes Village Center?
A We are the management company for South Lakes
Village.
Q Are you familiar with the lease that South Lakes

Center has with the Great Falls Hardware Comvany of Reston,

Virginia?
A Yes. I am.
Q And, how are you familiar with that?
A I am property manager for the center. I'm

familiar with all the leasws of the tenants in the center.

Q Okay .
I'm going to show you -- which I'd like to have
marked as Exhibit No. 1 -- and ask if you can identify it?

(The document referred to abovel

was marked Complainant's

Exhibit No. 1 for identifi~atiln.

(Mr. Keats handed a document to the witness for

her examination.)
.A That is the leése between Great Falls Hardware
and South Lakes Village Center Associates.

BY MR. KEATS:

Q Now, I'm going to ask you to turn from that lease
g g t¢

to section 5.01 -- strike that. 5.01 and 5.02.

RUDIGER & GREEN REPORTING SERVICE
CERTIFIED VERBATIM REPORTERS
4116 LEONARD DRIVE
FaIRFAX. VIRGINIA 2203C

(7031 591-3136

18
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A (The witness complied with the request.)
MR. KEATS: The reason i'm doing this Your
Honor is because the copies that we've been able to
obﬁain a?e somewhat less than legible.
BY MR. KEATS:
Q There is a line at the end of the common area

maintenance provision which takes it down to a footnote;
is there not?

A Yes. There is.

Q And, that footnote given to that provision says
that, 'This provision shall be effective only so long as.
at least ninety-five percent of the other tenants of the

shopping center are also required to comply with the terms

and conditions as herein provided.'; does it not?
A Yes. It does.
Q - Ms. Newell, were you present when this lease

was negotiated?

A No. I was not.
Q Who was?
A I cannot answer that question because I wasn't

even with the company at that time.

I'm going to show you what we'd 1] ave

marked as Exhibit fid ask £y can identify this?

RUDIGER & GREEN REPORTING SERVICE
CERTIFIED VERBATIM REPORTERS
4116 LEONARD DRIVE
FAIRFAX, YIRGINIA 2203C

(703) 591:3136
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(The document referred to above
was marked Complainant's
(Mr. Keats handed a document to the witness for
her examination.)
A That is a leasing plan for South Lakes Village.
BY MR. KEATS:
Q Does that indicate the location and the stores
in the center, itself?
A Yes. It does.

MR. KEATS: Your Honor, I'm going to move the

MR. WHEELER: No objection, Your Honor.
THE COURT: To be received.
(The documents heretofore marke
Complainant's Exhibits No. 1
and No. 2 were received in evi
BY MR. KEATS:
Q Ms. Newell, I'm now going to show you an Exhibit
I'd 1like to have marked as Exhibit No. 3 and 3A, I suppose.
It's a letter dated June 3, 1986 and an invoice.
(The documents referred to abov
were marked Complainant's

Exhibits No. 3 and No. 3A for
identification.)

(Mr. Keats handed documents to the witness for

admission of Exhibits No. 1 and 2 so the Crurt can see them.

Exhibit No. 2 for identificatilon.)

dence.

[{]

RUDIGER & GREEN REPORTING SERVICE
CERTIFIED VERBATIM REPORTERS

4116 LEONARD ORIVE
FAIRFAX. VIRGINIA 2203C

17032 591.3136
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her examination.)
BY MR. KEATS:

Q Are you the author of that letter, ma'am?

A Yes. I am..

Q Could.you tell us what the purpose of that
letter was?

A | The pdrpose of the letter was to do an analysis

of the account to list the payments; the charges and finding

any arrearages that were owed by Great Falls Hardware.

Q. And, in that letter you list an arrearage of
what?

A $23,581.18.

Q Was that figure a correct one?

A At the time, we believed it to be a correct
figure.

Q You believed it to be a correct figure?

A Our records indicated as <uch when it was
prepared.

Q When you checked with Mr. Gaul, did you not find

that that was an incorrect figure, that there had been
payments made?
A We found that there were some payments that had

not been properly applied.
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20

Q I'1l show you, then, the next Exhibit -- and I
guess that would be 4 -- 4 and 4A.
(The documents referred to aboye
were marked Complainant's
Exhibits No. 4 and No. 4A for
identification.)
(Mr. Keats handed documents to the witness for
her examination.)
MR. KEATS: First of all, I'll move 3 and 3A
into evidence, if I may, Your Honor.
MR. WHEELER: No objection.
(The documents heretofore markdgd
Complainant's Exhibits No. 3
and No. 3A were received in
evidence.)
BY MR. KEATS:
Q Can you tell us what N¢. 4 and 4A are?
A That 1s the revised invoice that was prepared
on August 20th.
Q Now, that revised invoice was prepared as a
result of discussions with Mr. Gaul; is it not?
A That's correct.
Q And, isn't it a fact that during the course of
that discussion &an inquiry was made as to whether or not

ninety-five percent of the tenants of the center were

required to comply with the same terms and conditions of
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21
1 the common area maintenance provision as contained in
2 Mr. Gaul's lease?
3 A That was asked.
4 Q And, what was the response?
5 A The response was that ninety-five percent of the
6 tenants do comply and pay cam at South Lakes.
7 Q Well, isnf; it a fact that the statement was that
8 they just pay common area maintenance charges?
9 A That's correct.
10 Q You didn't allege that they comply to the same
11 terms and conditions that Mr. Gaul did; did you?
12 A There was no allege of -- of made.
" 13 Q Now, what was the figure in 4A -- the cam figure
14 you put forth in that one?
15 A The cam figure?
16 Q Yes, ma'am -- or the arrearages. I'm sorry.
17 A - The arrearage was $21,956.27.
18 Q Was that correct?
19 A' Yes. It was.
20 Q  Now, I'm going to show you -- which I will mark
21 as Exhibit No. 5 --
22 (The document referred to above
was marked Complainant's
23 Exhibit No. 5 for identificatipn.)
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22
1 (Mr. Keats handed a document to the witness for
2 her examination.)
3 BY MR. KEATS:
4 Q Can you tell me what that is?
5 A That is a letter from your office concerning
6 the common area maintenance provisions of Great Falls
7 Hardware's lease.
8 Q And, does that letter not ask you again as to
9 whether ninety-five percent of the otlher tenants comply?
10 A It states a question if ninety-five percent of
11 the tenants are required to comply with the specific
12 provision.
13 Q Did you respond to that letter?
14 A I really don't remember. I believe it was sent
15 to our counsel.
16 Q Now -- at any rate you did not respond?
17 A As I say, I don't remember.
18 Q How many tenants are there in the Great Falls --
19 strike that -- the South Lakes Center?
20 A I don't have an exact count. I would say approxi
21 mately thirty.
22 - Q Would twenty-seven be more like it?
23 A Possibly. % x
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BY\MR. KEATS:
Q I'll show you now what we'd like to mark as
Defendant's -- Plarqtiff's Exhibit No.
(The dgcument referred to ébove

arked Complainant's

(Mr. Keats hande document to the witness for
her examination.)

BY MR. KEATS:

Q Could you

e Modern Athlete

A It is t cam section from

lease -- who 1is tenant at South Lakes.

MR<( KEATS: Your Honor, I'd like Yo have that

Exhibit ang the last Exhibit marked -- entered \into evidencd.

THE COURT: All right.

(The documents heretofokxe marked
Complainant's Exhibits . 6
and No. 7 were received fn

N

evidence.) \

MR. WHEELER: Your Honor, if I may?
I believe I can -- if Mr. Keats is going to go

down the path that I think he is, I can shorten this

RUDIGER & GREEN REPORTING SERVICE
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significantly. 1If he's going to go through all the leases
and deménstrate that less than ninety-five percent pay unden
the exact same formula as Great Falls Hardware, we'll
stipulate that there are approximately three or four
different ways that cam real estate can be calculated.
There's different formulas and those are individually
negotiated.

We do admit that less than ninety-five percent
pay precisely the way Great Falls Hardware does. All we're
faying is the ninety-five percent has to do with compliance
-- whether or not ninety-five to a hundred percent comply
with their various cam and real estate sections. And, I
don't know if we need to go through each one of Ehe leases.

THE COURT: 7o you accept the stipulation?

MR. KEATS: Your Honor, I will accept the

stipulation. 1I'd like to enlarge upon it. I'm prepared

show that there are approximately seven of the tena

o pay pursuant to different formula esulting

in a difference Oof\approximately a dollat per square foot

for those seven people. they're willing to accept

that, certainly. 1I'l o through list of who they are.

would be the Hair Cuttery,

First Virginia Bank, Crown Books, Harvest Tr
-~ x R ¥
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for her examination.)

ne is for Modern Athlete:

BY MR. KEATS:

Q I'll ask you to compare that to Mr. Gaul's
lease which is Exhibit No. 1, if I may.
(The Bailiff handed a document to the witness

for her examination.)

A The Modern Athlete lease is calculated on the
basis of grossed -- yross lease and occupied area.

Q And, that of course, is not the calculation of
Mr. Gaul's lease -- or the formula in Mr. Gaul's lease?

A Mr. Gaul's lease is calculated on the net.

Q That is a difference in the terms and conditions.

A It's a difference in the calculation.

Q It also has different language; does it not?

A There is language that i3 struck out of the

M:»dern Athlete lease.

Q And, language that is put in?
A There is some language that is put in.
Q And, that results in a difference of about a

dollar per square foot between Mr. Gaul and Modern Athlete;
does it not?

A I don't see a calculation in front of me. I can'
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answer that.
0 I'll ask you toc Icok at this one. This would
be -- I'm sorry, I've lost track of numbers.
THE CLERK: Number eight.
MR. KEATS: Number eight?

THE CLERK: Yes, sir.

(The document referred to abovel

was marked Complainant's

Exhibit No. 8 for identificatibn.

{(The Bailiff handed a document to the witness
for her examination.)

BY MR. KEATS:

Q Can you tell me what that is?
A This is the Hair Cuttery.
Q Okav.

And, I'd like you to compare that lease with
that provision -- the cam provision there with the cam
provision of Mr. Gaul's lease and ask you if they are the

same or are they different?

(Pause.)
A This appears to be a net lease.
Q In Mr. Gaul's lease under the cam, there is a

management fee requirement; is there not?

A Yes. There is.
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Q Is there one in the Hair Cuttery?
A It does not specifically state a management fee.
Q But Mr. Gaul's does; does it not?
A Yes. It does.
Q Now, I'm going to show you -- which we'll aszk

to have marked as No. 9.
{The document referred to above
was marked Complainant's
Exhibit No. 9 for identificati

(The Béiliff handed a document to the witness

for her examination.)

BY MR. KEATS:

Q Can you tell me what that is?
A This is the section for Peoples Drug Stores.
Q . Okay.

Compare the provision for common area maintenance

in Peoples Drug Store to that of Mr. Gaul, please -- or
Great -- strike that. Great Falls Hardware.
(Pause.)
A This is calculated on a gross basis.
Q There's also a locked twelve percent increase

per year; is there not?
A Yes. There is.

Q And, there also is no management fee required;

on.)
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30

is there?

A That is correct.

Q And, would it be fair to say that based on
calculations contained in that lease that there is a
difference of about a dollar per square foot between that

and Mr. Gaul's?

A I can't answer that without seeing the calcula-
tions.
Q I'll ask you to look at Exhibit No. 10.

(The document referred to above
was marked Complainant's
Exhibit No. 10 for identificaty

{The Bailiff handed a document to the witness

for her examination.}

BY MR. KEATS:

2 Can you tell us what that is?
A This is First Virginia Bank.
Q The provision relating to common area maintenance
right?
A Right. That's correct.
'Q And, I'd ask you to compare that with the lease
for South Lakes -- strike that. GreatvFalls Hardware.
(Pause.)
A This is also done on a gross basis.

ion.)

~e
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31
Q And, that is a difference -- Mr. Gaul's lease
which is a net basis; is it not?
A Uh-huh. That's correct.
Q And, do you accept our calculation that causes

a difference of a dollar?

MR. WHEELER: Your Honor, I object to Mr. Keat's
continually saying that there's a difference of a dollar.
He's putting no evidence that there is.

MR. KEATS: I've put in eviderce.

THE COURT: Well, he's asking her a question.
She --

MR. WHEELER: And, she keeps saying that she
doesn't have the figures in f?ont of her.

THE COURT: Weil, I understand that.

BY MR. KEATS:

Q I'll show you Exhibit No. 11.
(The document referred to above
was marked Complainant's
Exhibit No. 11 for identificat

(Mr. Keats handed a document to the witness
for her examination.) |

A This is the section for the Crown Books lease.

BY MR. KEATS:

Q Is that different from the lease for Great Falls

ion.)

31
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Hardware?

A

Q

is there?

A

Q

A

Q

A

Q

difference

A

Q

conditions

A

Q

for her examination.)

Hardware Store?

are they not?

32

This is calculated Aalso on a gross basis.

And, there is no management fee required there;

No. There is not.
I'd like you to look at No. 12.

(The document referred to above
was marked Complainant's

Exhibit No. 12 for identificatiion.)

(Mr. Keats handed a document to the witness

This is Harvest Trading Cempany.

May I ask you to compare that with Great Falls

(Pause.)

This is also calculated on a gross basis.
And, I'm sure again you cannot tell us what
that makes economically with Mr. Gaul?

No. I can't.

But it is different in terms of the terms and
in the lease, itself?

The calculations are different.

~e

They are different terms and different conditions
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A That's a matter of interpretation.
Q Thank you.
Q I'll show you No. 13.

(The document referred to above
was marked Complainant's
Exhibit No. 13 for identificat]
(Mr. Keats handed a document to the witness
for hér examinétion.)
A This is the lease for Village Classics.
BY MR. KEATS:
Q Can you tell us if there is a difference between
Village Classics?
A This is also computed on a gross basis.
Q No. 142
(The Jocument referred to above
was marked Complainant's
Exhibit No. 14 for identificat
(Mr. Keéts handed a document to the witness
for her examination.)
A This is the section for Perpetual American Bank.
BY MR. KEATS:
Q Okay.
Is there a difference between that cam provision

and the one in Mr. Gaul's lease -- of Great Falls Hardware?

(Pause.)

ion.)

ion.)
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A It's also calculated on a gross basis.

MR. KEATS: If Your Honor would indulge me for//’
/

just a moment. //
(Pause.) ///

/
BY MR. KEATS:
Now, is it your testimony, ma'am, that you have
not looked a

these individual cam provisiong’ and made

calculations to\determine the square foot?ge in each of

those cases?
A Not -- not\ presently.
y indepepdent recollection of what

\
< N\
the cam provision per square £

Q Do you have
t is either for Exhibit
No. 7 through 14?

A I couldn't realfly say

MR. KEATS: /If Your Honoy would indulge me for

just a moment.
(Paus

MR./KEATS: I have no further questions, Your

Honor. I'lY ask if the Exhibits No. 7 through\No. 14 be

introduced into evidence. \\\

(The documents heretogbge markﬁd
Complainant's Exhibit Nws. 8
through 14, inclusivr., ware
received in evidence.)

™\
\

\,
N,

N\

\
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THE COURT: Cross examine? s///
MR. WHEELER: Your Honor, I've no qug tions on

tion right now. I would like to/reserve the

cross exami

right to call dy case in chief.

. Newell as my witness in

THE COURT: All right.

Ms. Newell.

Thank you, you'll be kind enough

to step down, plexse. I you'll wait in the witness room,

please.
witness stood aside.)
MR. KEATS: Mr/ Gaul, would you please take the
stand?
Whereupon,

//// JOHN GAUL

/
the Complainagnt, was called for examination b
g

his ocwn Qgﬁalf, and, after having been duly sworm\ by the
/

counsel on

Clerﬁ/pé the Court, was examined and testified, as llows:

/// DIRECT EXAMINATION
/// BY MR. KEATS: N
- Q Would you please state your name and your

occupation, sir?
A My name is John B. Gaul and I'm president and
owner of Great Falls Hardware Company of Reston.

Q Were you the person who entered into a lease
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36
which is the subject of this lawsuit?
A That's correct, sir.
Q You are familiar with the cam provisions in that
lease?
A Yes, sir.
Q And, there is a provision in that lease directly

below the cam provisions as printed which states, 'This
provision shall be effective only so long as at least
ninety-five percent of the other tenants of the shopping
center are also required to comply with the terms and

conditions as herein provided.'

A That's correct.

Q Did you negotiate that, sir?

A Yes, sir. I did.

Q Who did you negotiate that with?

A The leasing agent at the particular time which

was Dennis Galanis and with my attorne&, at that particular
time, Larry Shullman.

Q What was your reason for doing that, Mr. Gaul?

A The -- basically, it's to protect the company
from paying more than its fair share of common area
maintenance, knowing that different arrangements could be

made with other tenants.
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Q Now, did there come a time, sir, when you were
asked to compare the common area provisions in Modern
Athlete, Hair Cuttery, Peoples, First Virginia Bank, Crown
Books, Harvest Trading, Village Classics and Perpetual

American Bank with the provisions contained in your lease?

A No, sir. Not until this -- the current trial.
Q That's what I'm asking, sir.

A Yes.

Q Did I not ask you to do that?

A Yes. Yes. I did calculate.

Q And, did you, in fact, use the formulas and

prepare figures with respect to each of those cam provisions

A Yes. I did.

Q As compared to yours?

A Yes. I did.

0 Can you tell us what your square foot cam charge

was in 19852
A Based on the calculation, $2.23.
Q Now, taking it one at a time. And, you may refer
to your notes if you feel it necessary.
Modern Athlete. Did you, using the formula set
forth in Modern Athlete's cam provision, determine what thei

square foot cost was?

~J
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38
A Yes. I did. Based on 1985 figures that I have
here, sir.
Q Okay.
And, what was that?
A I'd have to refer to my notes, but I believe it

was a $1.48 or a $1.45 -- something like that.

MR. KEATS: Your Honor, may I show him this note?

These are the calculations. I'll show them to crunsel.
(Mr. Keats handed a document to Mr. Wheeler for
his examination.)
THE COURT: 1If he needs them to refresh his
recollection, he can look at them.
(Mr. Keats handed a document to the witness
for his examination.)
THE WITNESS: It was a $1.48 per sguare foot.

BY MR. KEATS:

Q $1.48 per square foot?

A That's correct.

Q Now, héw did you arrive at that figure?

A By taking the gross -- the common area maintenand
which was quoted at 153,336 and dividing it by the -- the
103,290 which was the square footage -- the gross square --

the square footage of the center less the major tenant.

e
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Q And, that is a different formula then what's
compared -- contained in your lease; is that correct?
A That's correct.
Q Resulting in a difference of about .80 per
square foot?
A Approximately. Whatever $2.23 less $1.48 is.
Q Now, going to the Hair Cuttery which is Exhibit
No. 8 -- strike that. 1I'll go on to No. 9.
Peoples Drug.
A Yes, sir.
Q Did you also calculate pursuant to their formula
-- their common area maintenance?
A Yes. I did.-
Q Did you use the same method that you told us
before?
A There's -- the method was different because the

number was based on the gross leasable area of the space
which is different than the gross area of the space-less
the major tenant.

Q And, is it also true that there's no management
fee in that?

A That's correct.

Q What was tiie difference between your store and
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1 and that store as a result?
2 A Peoples Drug Store was paying approximately
3 $1.45 a square foot.
4 Q Let me ask you to go now to No. 10 which is
5 First Virginia Bank.
6 A (The witness complied with the request.)
7 Q Did there come a time when you calculated,
8 pursuant to their provisions, what their common area mainte-
9 nance was as opposed to yours?
10 A The best I could do was estimate the -- the
1 number is different, but the best I could do was to estimate

12 the square footage of that facility based on the plans thrat
13 I had.

14 Q How did you determine the square footage?

15 A By measuring out the way it was drawn on the

16 plat that I received when I signed the lease.

17 Q There is a scale there on the plat, itself, which
18 allows you to use a ruler, for example, to determine the

19 square footage?

20 A That's correct.

21 Q Are the terms and provisions -- the terms and

22 conditions in First Virginia Bank different than yours?

23 A Yes, sir.
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41

Q In what fashion?
A Well, they use a different formula. It's based
on the gross leasable area of the center which is -- I

approximate to be because of not knowing the exact square
footage of First Virginia Bank -- to be 106,000+ square

feet and they do not have a management fee.

That 106,000 -- d4id you say --
106,024 square feet and I'm approximating that.

That's based on however you're measuring the

That's correct. Yeah. - .

And, what did you determine their common area

maintenance charge per foot was?

It wculd be approximateliy $1.18 per square foot.
So that's more than a dollar less than yours?
That's correct.

I'd ask you to look at No. 1l which is Crown

(The witness complied with the request.)

Did you perform the same calculations there?
Yes, sir. I did.

Using the provisions contained in their lease?

That's correct.
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What was the difference between their lease and

your lease?

It was basically a different formula that

used the exact square footage which was 2970 and the gross
leasable area of the space which again I had to approxima
at 106,024 based on the measurements I had to take.

Those measurements agaiﬁ were taken from the plat

containing the scale and using a ruler?

That's correct.

And, what did you come up with as their common

area maintenance per foot?

$1.55, approximately.

I'd ask you to look at No. 12 which is Harvest

(The witness complied with the request.)

Did you again perform the same calculations?

Yes. I did.

Pursuant to the terms of their lease?

That's correct.

Does their lease differ from yours in terms of
provision?

Yes. They have a major tenant exclusion on it.

And, what did that result in?

te
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A A square foot charye of approximately $1.48 per
square foot.
Q $1.48 per square foot?
A That's correct.
Q Going on to No. 14 which is -- let's see. I'm

sorry. 13 is Village Classics. Would you look at that one,

please?
A (The witness complied with the request.)
Q Did you make the same calculations there again?
A Yes. I did. And, they had a major tenant

exclusion which resulted in a square foot charge of $1.48.

Q Your lease does not contain that major tenant
exclusion?

A My lease =-- that's correct. .

Q Going on to No. 14 which is Perpetual Bank.

Did you again perform those calculations?

A I performed the calculation. Yes, sir.
Q And, what did you --
A Their calculation was -- is based on gross

leasable area of the center which is approximately 106,024
Again, I had to measure the square footage based on the
plat and I came up with approximately 3300 feet and this

is how I'm arriving at these numbers. But using that formul
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I came up with approximately $1.45 a square foot.
Q Now, Mr. Gaul, have you also over the period of
time looked at your records and determined how much common

area maintenance you have actually paid?

A Yes. I have.
Q And, how did you do that?
A By breaking out the minimum rent charges, the

real estate tax charges, promotional fund dues and the
common area maintenance charges.

Q How much common area maintenance have you paid
since this lease was in operation?

A  I'd have to look at my notes, but I believe it's
approximately $9,600.00. |

Q Do you have your notes here?

A Yes. I do.

The number is $9,652.21.

Q Now, Mr. Gaul, how much base rent do you actually
pay per month?

A I'd have to go back and check, but right now it's
based at $8.80 a square foot times 5,229 square feet.

Q Which approximately works out to --

A I believe it's 30 -- approximately $3,400.00,

$3,500.00 a month.
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And, have you been paying that rent? ///

A Yes, sir. I have. /
/
Q Have you paid April's rent yet? //
A I have.
Q When\did you pay it?
A I sent\the check out, I beliefe, on the eighth.

And, there's a ten y provision within the lease that

allows me ten days -- ten day grate period.

Q So in other wokxds, unfil the -- when is your
rent do?

A It's due on the

Q So you're allofved that\up until the tenth to have
that rent in?

A It's -- ere's a ten day pxovision. Yes, sir.
Q Has anybody sent you any kind of a default letter

-- anything?

A

MR. KEATS: I have no further questio

THE COURT: Questions?

MR. WHEELER: Thank you, Your Honor.

CROSS EXAMINATION N\

BY MR. WHEELER: N

o] When did you negotiate this lease?
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A Approximately =-- I believe it was May of '83.
Q Were you in én all of the discussions?
A Yes. I was.
Q Were you in on all discussions regarding each

of the provisions of the lease?

A Yes. T was.
Q Are you aware if, at the time you negotiated

)

the lease, other tenants were already in the shopping center
A I have no idea. I =-- to answer your question,
yes, I believe there were other tenants in the shopping

center. However, I don't know who they were at the time.

Isn't it true that you wanted the clause Eggafaing
_

o
of the

the ninety= 'Yg\perdeht compliance so that

\\

tenants would actuaiT?\bg\f?rced

3 SET\fqg\iiiiénce be, left
paying a disproportionate share of the caﬁ\chaggfii\\\\
A I don't understand the question. ~

comply with the cam

charges so that you wo

Q Wouldn't you say that the réason that you had
the ninety-five percent compliance provision put in the
lease -- wouldn't you say that the reason for that is so
that the landlord did not forego collecting cam charges
from other tenants and that the shopping center wouldn't

deteriorate?
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A No. That's not true.
Q What was your reason?
A The reason was as I said before that I was not

-- that I would not be paying on a per square foot basis

more than anybody else would be paying.

< : X o e
Q Isn't it true that you could have negotiated y

a different clause regarding the actual calculation?
MR. KEATS: Your Honor, I would object fo the
form of thé¥\question. He could have done alX'kinds of
things. The question is what did he do/ﬁ re?
THE COUR Ny Isn't that speculation at this point?

MR. WHEELER: 'm justtrying to get into his

thought process when he negopiated the lease. We seem to

have a -- it's going to volve axound the intent of the

parties what this claluse meant at the\time it was negotiated

MR. ATS: Well, Your Honor, at he could have

done has notlling to do. He's asking what his\intent was
ime. He's told him.
THE COURT: The objection is sustained.

BY MR. WHEELER: o

Q Isn't it true, Mr. Gaul, that you did make
payments for some time, initially, on cam and real estate

tax charges?

47
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A I have made payments on cam, real estate tax
and promotional charges each and every month up to th-e
TRO date and at that point I stopped paying the cam charges.

Q Isn't it true that you're still paying real
estate tax portions?

A That's correct.

Q Isn't it true that you'd only stopping paying
th® cam once you started runningAinto some financial
difficylties?

A \ That's not true. No.

Q What was your reason for stopping/to pay the
cam charges?

A Because when I first receiXed the correspondence
from Western Management \and going /through my records, that
was the only thing that I cduldn't reconcile. And, I
paid -- as a matter of fack¥, they owe me money as far as
base rent is concerned based on mvgcalculations.

Q If I coydd direct your atterntion to the lease.
I guess it's Plaintiff's Exhibit No. 1.

D6 you have that in front of you?

A No. I don't.

(The Bailiff handed a document to the withess

6r his examination.)
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Q If I could direct your attention to section 2.02

-- that's the provision dealing with payment of percentage

rent.
Are you familiar with that provision?
A Yes. I am.
Q Isn't it true that under the terms of that

provision you're required to make submissions each month
of your unaudited sales figures?

A That's correct.

\\\\\ MR. KEATS: Your Honor, just for the record.

~
~

I thiﬂk\gpunsel is now going into his counterclai And,

S

I really don: ave any objection to him dogi

I think we ought to clear on the ct that that's what

he's doing. And, certainly t provision has nothing

to do with the common ea maintena

e charges we've been

talking about.

THE COURT: Go ahead with the examina®i

BY MR. WHEELER: I

Q Isn't it true that you haven't been making these

monthly submissions in a timely manner?

A I've been making monthly submissions.
Q Every month?
A Each and every month. Yes, sir.
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Q By the first of the month?

A Not necessarily by the first of the month.

Isn't it true that that puts you in violati

of the terms the leasé -- in default of

MR. KEATS: think that's a judgment

for the Court to make.

COURT: I do, too. ~__
BY MR. WHEELER: : \\
Q Let me read you something from the lease, Mr.

Gaul. And, I would state that I'm reading it from section
5.02.

MR. KEATS: 5.02?‘

MR. WHEELER: Right. 1It's in the middle of the
page where 5.02 finishes.

BY MR. WHEELER:

Q It reads in part: 'In the event landlord at
any time determines that the amount of common area maintenarjce
expenses actually being paid by landlord exceeds the estimatje
upon which tenant's proportionate share of common area
maintenance expenses was computed, tenant, following a
request from landlord shall commence to pay with the next
monthly installment rent due an amount sufficient to result

in tenant's paying its full proportionate share of common
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area maintenance expenses as computed on the basis of
landlord's revised' -- and I emphasize 'revised' -- 'estimatle
of common area maintenance expenses. At the end of each
year there shall be an adjustment' -- and I emphasize

'adjustment' -- 'if the amount paid by the tenant differs

-

from its proportionate share actually incurred in that year.
Are you familiar with that clause in your lease?

A Yes. I am.

Q Now, doesn't that mean to you that the cam
charges under the explicit language of the lease should be
revised at some point based on the actuals opposed to the
estimated expenses?

MR. KEATS: Objection, Your Honor. The language
speaks for itself. The Court can make that determination.

THE COURT: I think he can ask him what his
understanding of it is.

THE WITNESS: 1I'm sorry. You'll have to ask
the question again.

BY MR. WHEELER:

Q When you read that provision in the lease, doesn't
that mean to you that the cam charges under that explicit
term can be revised retroactively -- once the actual figures

are in, rather than the estimated figures?
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MR. KEATS: Your Honor, I'm going to object this
time on the grounds of relevancy. I mean, I don't think
that's an issue in this case.

MR. WHEELER: Your Honor, if I may. In his
complaint, he makes the allegation explicitly that we
cannot retroactively alter our figures over the term of
the lease. Well, this is the term -- this is the portion
of the lease which explicitly gives us the authority to
go back and retroactively adjust the amount that's billed
for cam -- either upward or downward, based on the actual
figures that come in at the end of the year.

MR. KEATS: Would the Court indulge me for a
moment ?

THE COURT: The objection is overruled. Proceed.

THE WITNESS: I'm sorry. Would you ask the
question again?

BY MR. WHEELER:

Q In looking at that -- the portion of the lease
which I;ve just read.

Doesn't that mean to you that the cam charges
under that explicit term can be revised retroactively once
the actual figures are computed?

A Once the actual cam figures are computed. Yes.
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Q Then, how do you base your claim in your complairn
that there can't be any retroactive adjustment?
A That in going back and adjusting what I owe --
based on the formula that's written in this lease -- the

lease that I have, that formula is different than other
tenants in that center. And, because of that, the retro-
active cam I should not have to pay because there's not
ninety-£five pefcent compliance.

Q But wouldn't you agree with me that if your cam
provision is valid, then the landlord may go back and
retroactively recalculate the figures?

A If the landlord goes back and recalculates the

figures based on actuals, those are actual figures spent.

But how they charge them to me -- that's my objection.
Q Now, you're not an accountant; are you?
A No, sir.
Q And, you're not familiar with how payments are

credited once they're received in the accounting office of,

for instance, any given real estate management company?

A Well, there are different methods of accounting
and basically, you just apply it against -- to answer your
question, no. I'm not.

Q Let me direct your attention to the -- again

t
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section 5.02. It's at the very top of the page of the
portion that I just read. And, it reads: 'Tenant shall
have the right upon reasonable prior written notice to
landlord at the end of each lease year to audit landlord's
books and records for the purpose of determining that the

amount of common area maintenance expenses was properly

computed.'
Do you see that provision?
A Yes. I do.
Q Have you ever given such written notice to

the landlord?
A No. I haven't.
MR. KEATS: Your Honor, that's not been at i;sue
'in this case. I object to that.
THE COURT: The question's been asked and
answered.
MR. WHEELER: I have no further questions then,

Your Honor.

REDIRECT EXAMINATION

.

KEATS:

BY

Q Mr. Gaul, deal?l the other provision we're

talking about yBg;e/' ere was a retro ive adjustment. It
says}/ka/Eg;/;nd of each year there shall be an justment

— . ¥ » x
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Are you familiar with how the amounts 9Wing

section are computed?

under this

I am. Basically.

Q If youcould elaborate on how/they're computed?

A I'm trying to read it her

This is comp asis of the actual real

estate tax or the estimates pending on when we're doing

the billing. And, I belie subtracts out the major

tenants.

MR. KEATS4A Your Honor, I'm going to object and

say that the docufment speaks for itself -\ the computation

formula set forth in the lease itself and I ink that's

what we're’all talking about.
/’/ \
(// MR. WHEELER: 1I'll withdraw the questioﬁ\\

THE COURT: All riéht. The question's witﬁaiirn.

BY MR. WHEELER: N,

Q Does this clause then anticipate a revision at
some point?

A Yes. It does.

Q Has Great Falls Hardware been making payments
on the real estate taxes?

A Yes. They have.

Q Are they doing so now?
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A Yes.

Q When was the last payment that you received
from --

A The last payment was received in March.

Q March of eighty --

A March of '87.

Q How much do they owe for réal estate taxes at
this point?

A At this point, it's approximately $1,700.00

taking into effect the credit as well as the amount still

due. - -

Q Are you basing your determination of that on --
are you looking at that -- what Exhibit, now?

A I'm looking at Defendant's Exhibit No. 1 which

is the tenant ledger.
Q Now, I'd like to direct your attention to the
common area maintenance provision. And, I believe that's

section 5.02?

A Right.
Q Are you aware of what the purpose of a cam
c is for?
A Yes.
M TS: Objection, Your HG : We all know
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that the cam\charge is set forth in the do ‘mt. I think

it's irrelevant at is point.

THE COURT: We is~ 1t any question that it is

to maintain the common a

that's stipulated, then I'll go on.

MR. KEATS: Sure.

- BY MR. WHEELER: DN
Q Do all of the tenants %;»South Lakes Village
pay cam?
A Yes. They do.
Q How do you know that?
A We have records to maintain plus it's all set

forth in our annual budgets as well as in all the billing
for all the tenants.

Q I'm handing you right now what's been marked as

fendant's Exhibit No. 2; if you could identify it?

(The document refe to above
was marked De dant's Exhibit
No. identification.)

MR. KEATS: Yo , I haven't even seen

Exhibit No. 1, yet.

(M QO Mr. Keats

examination.)
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respect to\every tenant in the building -- in e area.

MR."YHEELER: Your Honor, it's gimply a tenant
ledger. It reflects payments made. ey never requested
any documents which refblects when payments are made. 1It's
not another document regardi the lease itself.

THE COURT: fendant Exhibit No. 1 which is
marked No. 1 has be properly identifNed by thg witness.
We haven't gott€n to Defendant's No. 2, ye

Go ahead with the examination, please,

Your objection is overruled, Mr. Keats.

BY MR. WHEELER:

Q I'm handing back to you Exhibits No. 1 and 2;
if you could identify and describe what Exhibit --
Defendant's Exhibit No. 2 is?

A Okay.

Exhibit No. 2 is a copy of the pages from our
annual budget that is done for South Lakes Village. It .
details the amount of the monthly share of cam for each
tenant in the shopping center. It also details it on a
monthly basis across the board. And, we also have a page
that lists the 1986 year-end cam recovery which will be
billed in 1987. 1It's an estimate of the cam charges that

will be billed for the year.
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Q Would that document indicate whether or not --
either that document, Exhibit No. 2 or 1 indicate whether
the other tenants are complying with their cam provisions

and making cam payments?

A Yes. It does. It shows that all the tenants

are billed for the cam. -

calgculated?

There are two basic methods how cam --

R. KEATS: Your Honor, I'm going

this is relevamnt. She told me that she wodldn't know
except for what she\saw in the lease
how cam was calculated f these tenants. And,
that's where you're talking\a
done. Not in the differepf manhkers you use. I'm sure

there are fifteen oth hat is contained in

this case. What 're concerned about e these.

THE " COURT: Are we dealing with ese tenants?
MR. WHEELER: Right. Just the tenantsg at

akes Village. 1I'll limit the question to t£§t<
AN

THE COURT: All right. N

Q Are you aware of how the cam is calculated?
A Yes. I am.
Q Are there various ways in which cam can be s

object and

at she gave us today

ut. Not how it's generally

AN

\,
N
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BY MR. WHEELER:

Q Are you familiar with the various ways in which
cam is calculated as is relevant to the various tenants at
South Lakes Village Center?

A Yes. I am. There are two basic ways that it
is calculated. One is calculated on a gross lease and
occupied area which takes into consideration the entire
amount of the charge divided hy the total amount of the
square footage of the center. The other method is called
the net gross lease and occupied area which subtracts out
the major tenants' square footage or amount paid and the
net is used to determine the square footage for all the
otlier tenants.

Q In reference to either one of the Exhibits in
front of you right now, are you aware whether -- or what
type of provision does Great Falls Hardware pay cam charges
under --

A Gre:at Falls Hardware pays under the net provisior.

Q Now, has Great Falls Hardware been paying the

cam charges which are billed to them?

A No. Not recently. They have not
Q Did they ever pay?
A Yes. At one time they did.
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Q And, when did they stop making these payments?
A I believe the last cam payment that I'm showing
Q Now, you're referring to which document?
A I'm showing Exhibit No. 1, the 1986 tenant ledger

We received a payment for cam Auqust 1 of '86 which is for

the July charges that were due.

Now, has the cam charge, as it's calculate

under the ter f Great Falls Hardware's se -- have

those charges ever been ca ed in order to determine

\\
what is now due owing if in fact there is an arrearage?

T~ -
—
I'm not sure I understand the question. - __
- . \\‘\\ )
Q Have you consulted your books and records in

order to determine if there is an arrearage existing on

Great Falls Hardware's account relative to the cam charges?

A Yes.
Q And, you're making reference to which Exhibit?
A I'm making reference to Exhibit No. 1 which is

the tenant ledger.

Q And, what does the tenant ledger indicate
regarding those payments?

A It indicates that there is a payment that is

owing of $17,220.00 plus --
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/ BY MR. WHEELER:

v

MR. KEATS: Your Honor, I'm going to dbject.
Now, she's testifying to a document that hash't even been
admitted into evidence, yet. I don't en know if she
prépared this document

THE COURT: She“s a ready testified to what she
just said, Mr. Keats.

MR. KEATS? I understand hét and that's why
I'm concerned abo her using a document\that's not in
evidence and Yasically putting that document\in evidence
through r testimony.

THE COURT: Objection is overruled.

Q Now, Ms. Newell, if I could move on to the =--
if I could direct your attention to Plaintiff's
Exhibit No. 1. That is, I believe you testified, a copy
of the lease between the parties?

A Right.

Q And, if I could direct your attention to the
provision regarding the ninety-five percent compliance?

A Uh~-huh.

Q Now, if I could just read that provision for
you. It reads: 'This provision shall be effective only

so long as at least ninety-five percent of the other tenants
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1 of the shopping center are also required to comply with the
2 terms and conditions as herein provided.'
3 Are you familiar with that?
4 A Yes. I am.
5 Q Based on your experience with leases and lease
6 negotiations, do you know why such a provision was put Anto
7
8 MR. KEATS: Objection. She téstified Your

9 Honor, thatshe wasn't even present when this particular
10 provision was negotiated and put into this/lease. She
11 came along after the scene. She can't fell us based on

12 her experience what p&pple thought what they negotiated

13 or what they'intended at \the time/they went in and put

14 this phrase into a lease.

15 MR. WHEELER: YoAr nor, I believe the . way I
16 phrased my question was /hot what ik means in the context
17 of this particular lgase. I said, ba3ed on her experience
18 with leases and l€ase negotiations in general -- what

19 would a provision of this sort imply?

R. KEATS: Well, I object.
THE COURT: Objection is sustained.
BY MR. WHEELER:

Are you familiar with the Great Falls Hardware\s

AN
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interpretation of what this ninety-five percent

clause means:?
A Yes.
Q And, what

MR. KEATS: j That's irrelevant. It's

what Mr. Gaul ha going to answer

\,\‘
N

N\
AN

MR. WHEELER: 1I'll strike the questioh\\?our

to it.

\\\\.
BY MR. WHEELER: \\\\

Q Do you know when this lease was negotiated?

A It was negotiated sometime in 1983.

Q Are you aware if whether other tenants were in
the shopping center at this time?

A There were other leases that had been signed at
the time. |

Q Is there a document which would indicate when

other leases were signed and when the negotiations on those
leases would have transpired?

A We have a lease expiration report that -- which
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details the dates of the leases when thev went into effect,

when they were signed.

Q Now, at this time I will be handing you Vs
/

/
ndant's Exhibit No. 3 and I will just note for the’

/
record\that Mr. Keats is examining that document. //
/
/
(The document refefred to above
was marked Defemdant's Exhibit]
No. 3 for ideptification.)

MR. KEATS: I am. And, I objgct to it. This

falls absclutely within that number ve of our request

for production. Now, Your Honor, he has had in his
possession every document that/I've introduced in evidence
here today. I had made th est for this. This relates
directly to the leases in number five and this
is the first time I'We seen this (indicating).

THE CQURT: Mr. Keats, it is the opinion of this

Court that no/Appellate Court is going to ta lightly to

discov or lack thereof.
o \\
The objection is overruled. \\\
N,
BY MR. WHEELER: N
0 I'm handing you now Defendant's Exhibit No. 3;

if you could identify it and describe what that document is?

A This is the lease expiration report for South
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Lakes Village which lists the lease expirations for the

different tenants as well as also says their execution date.

AN 0 Now, does that indicate whether or not other

\s

leases had been executed prior to Great Falls Hardware'

lease

MR. KEATS: Excuse me, Your Honor. Before she
starts testifying as to the content of'that dogument --
first of all, it ought to be admitted into &vidence and I
would like to voin dire on that document/ I don't know
where that thing came\ from, who prepared iﬁ, what records

~ were used or anything else.

THE COURT: Well says that she is the

custodian of the record, Mr

to its accuracy at this int. She's simply relating

/

what it says.

MR. KEA
specifics of whagt it says, I think I'm entiled to --
before she dges that -- to voir dire before it\s even
into evidence.

admitted

THE COURT: All right.

Proceed.
AN
/ BY MR. WHEELER: AN
Q I don't remember if you've answered my question,

ats. She has not testified

: Well, if she's going to go into the
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but my question was: Does that document indicate whether
or not other tenants at South Lakes Village had already
executed their leases prior to Great Falls Hardware?
| A It would so indicate based on the execution dateJ
that are listed on the report.
Q Would it identify which tenants specifically had
already done that? |

A Yes. It would by the day they were executed.

o) And, which ones -- which tenants would those bg?

/!

MR. KEATS: Your Honor, again, now she is
getting\gnto the specific information contained in“ that

document.

THE €QURT: I think it'll speak”for itself.

MR. WHEEBER: Okay. Thank fou, Your Honor. 1I'll

withdraw the question.
BY MR. WHEELER:

Q Did -- now, back to Plaintiff's

Exhibit No. 1, the leafe and I'm re rring to that section

5.02. At the top Sf the page there is\é\gftation that is
at the very t which reads: 'Tenant shali\have the right
able prior written notice to landlord\at the

N

N
each lease year to audit landlord's books and\{séords

the purpose of determining the amount of common areg\\

~
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N\,

N

maintenahCe expenses was properly computed.'

Do\you see that?

A Yes.

MR. KEATS»_ We will stipuylate, Your Honor, that

Mr. Gaul did not ask for “such anaudit.

THE COURT: Well, %ou don't need to stipulate

to it. He's already tesgified tH&E he had done so.

: I won't pQZEue that course, Your

Honor. Ay
\\
BY MR. WHEELER: N
\\
Q One final question. If I could turn ibgr
attemtion to section 14.02 of the lease which has t;\aq
AN
ith defaults. \\\

\:

Does that provide for the payment of any
attorney's fees in the event of a default?

A Yes. It does.

= MR. KEATS: Your Honor, it speaks for itsel

MR. WHEELER: I have no further qu ions, Your

Honor.

THE COURT: Al

Cross ex

\\
“WHEELER: Oh. Excuse me. .
. \\\
7 Your Honor, at this time I would now md?é\\\\
7 ¥ ¥ P ~_.
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A Less the cre

Q So then we talking ut approximately

$1,700.00;

[} —_— : .
That's approximately. \\5\\

Q Now, directing your atten-ion to Exhibit No. 1

where 7.01 deals with the payment of real estate taxes.

(Pause.)
A Yes.
Q There is a footnote at the bottom of that page

again; is there not?

A Yes. There is.
Q Could you tell us what that footnote says?
A 'The provision is effective so lonug as at least

ninety-five percent of the other tenants of the shopping
center are also required to comply with the terms and

conditions as hereby provided.'

Q No. As ‘herein provided.'
A I'm sorry. My copy is not that good.
Q Okay. 1I'll show wvou the original -- Mr. Gaul's

and see if the word isn't 'herein'?
A Yes. It is.
Q Thank you. Now, we've just gone through the

various cam provisions which were provided to us by counsel
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4116 LEONARD ORIVE
FAiRFAX. VIRGINIA 2203C

17031 S91-3136




Newell - (ross

84
1 with respect to these other tenants; have we not?
2 A Yes. We have.
3 Q And, we were never given, however, the real
4 estate sections; were we?
5 A The real estate sections are with the cam
6 provisions of the copies of the leases.
7 Q . Having =-- would you go through those again and
8 tell us if ninety-five percent of the tenants that you
9 have before you -- or the tenants -- strike that. If the
10 - the’ones that you hazve before you have the identical
11 provisions that Mr._Gaul has?
12 (The Bailiff haﬁded the documents to the witness
13 for her examination.)
14 A First of all, the leases are all negotiated
15 separately -- -
16 Q I'm not asking you that question, ma'am. I'm
17 just asking you -- let's start with right from the top.
18 Let's go with -- I believe you said it was Modern Athlete?
19 Modern Athlete.
20 (Pause.)
21 A Modern Athlete is calculated onr a gross basis.
22 Q That is a different formula than that set forth
23 in Great Falls Hardware?
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A

Q

A

Q

A

Q

That is a different calculation.
How about Hair Cuttery?

(Pause.)

It's calculated on a net basis.

Is there a management fee?

85

There's no management fee or real estate taxes

the tenants.
Strike that.
How about Peoples?

(Pause.)

Peoples is calculated on a gross basis.

That's different from Mr. Gaul's of Great Falls

Hardware's; is it not?

Yes. It is. The calculation method is different.

And, it would result in a higher cost to Mr.

Gaul whatever that cost may be?

I can't --
Do you agree with that?

Whatever cost it comes out to.

It would be higher than Mr. Gaul's -- I mean

would be higher; would it not?
Possibly.

How about First Virginia Bank?
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(Pause.)

A This appears to be calculated on the gross
method.

Q Which -- that would be different from Mr. Gaul's;
is that correct?

A That is correct. The calculation would be
different.

Q And, a different formula set forth; does it not?

A It's a different calculation. A different
formula is used.

Q How about No. 11, Crown Books?

(Pause.)

A It's also calculated on the gross method.

Q Then again, that would be different from Great
Falls Hardware?

A Yes. It would.

Q Harvest Trading which is No. 12?2

A That is also calculated on the gross method.

Q' And again, different from Mr. Gaul's.of Great
Falls Hardware?

A Yes.

Q Village Classics, No. 137

A ' That's also ¢ lculated on the éross method.
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1 Q Again, different?
2 A Yes.
3 Q Now to No. 14, Perpetual American Bank.
4 (Pause.)
5 A This is calculated on the gross method.
6 Q Different again?
7 A Yes.
8 Q Sé again we have seven tenants, do we not, who
9 dn not have to comply with the same terms and conditions
10 as comparing real estate taxes of Mr.'Gaul of Great Falls
11 Hardware Store?
12 A We have seven tenants whose method of calculation
13 is different.
14 Q In other words, the conditions are different?
15 A The calculations are different.
16 Q Now, how much -- you claim that Mr. Gaul owes
17 you some $1,400.00 in real estate taxes?
18 A I believe we said it was more like $1,700.00.
19 Q I'm sorry. $1,700.00.
20 LT~ How much real estate taxes has he paid ng;,thé”'
21 course of this 1& ,///’///////
22 A I would have e that out.
23 uld you, please?

— \
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/
v

I don't have the figures in front of/mé to do

. . X /
that with. you're talking with the terms 0of the lease,

I would have to back and have our acceunting department
prepare the whole thing.
Q Well, on the ich sets forth real

estate -- strike that. We 't have that.

I1'1l ask you KXo identffx\that if you can.

This will be what, please?
(The document referred tc above
was marked Cdmg}ainant's ExhiH
No. 15 for ident{fication.)

(Mr. Keats handed a document to the withss
N

for her examination.) N
’ \\
/ BY MR. KEATS: \\
Q Could you tell me what that is, please?
A This is a copy of an invoice that was prepared

in July of '86 for the 1985 real estate taxes for the

actuals.

Q Does that indicate how much Mr. Gaul was supposed
to pay? |

A For 1985. Yes. 1t does.

Q How much?

A He was supposed to have paid $3,817.17.

MR. WHEELER: Excuse me. Has that been marked

it

L R
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1 CT EXAMINATION
2 BY MR. KEATS:
3 Q Mr. Gaul, you have a chance to review the
4 payﬁents you've made to Western Development on behalf of
5 South Lakes with respect to real estate taxes; have you
6 not, sir?
7 A Yes. I have.
8 Q Have you calculated how much you have actually
9 paid them real estate taxes since the --
10 A From inception to date, it's approximately
b $11,500 and there's a number I can't recall.
12 Q | You can refresh your recollection, if you like.
13 (Mr. Keats handed a document to the witness
14 for his examination.)
15 A $11,542.96. A
16 Q That's money that you've actually spen; on the
17 real estate taxes; is that correct?
18 A Well, that's how -- when I make my payment, I
19 break out how the payment was -- 'and at least on my books,
20 is supposed to be applied.
21 MR. KEATS: No further questions.
22 Your Honor.
23 T: All right. —
— : * * ¥ e
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conceded that there are different terms/g;d

conditions contained in these other leases;/zﬁ;; these

people are not reéequired to comply with the terms and

conditions set forthNn this lease. I think they're bound

by the terms of this agreement which they drafted --

although he made the suggestisn -- they are the ones who

put the final product together. is lease must be

construed against them. And, they certfainly now have to

face the fact t is is what it says. “This is what
N,
AN

. It may be unfortunate fgé\yhem. But
e .
N,

e token, this Court has to look at what\tpe

AN
act says and abide by the terms of that contract\\\\\\

nd interpret it accordingly. N

MR. WHEELER: Your Honor, as you know at this
point the issue in this case is what is meant by the
term used in the lease which states: 'This provision shall
be effective only so long as at least ninety-five percent
of the other tenants of the shopping center are also
required to comply with the terms and conditions as herein
provided.'

Now, we're here for the Court to construe what
is meant by that phrase. By the very terms of that Your

Honor, we would submit that this term is unambiguous. It
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clearly refers to compliance. It refers to, 'to comply' --
quote, unquote. It has nothing to do with how the amounts
are calculated or anything about the terms being the same.
It has to do with -- it says, 'the terms and conditions

as herein provided.' We would submit that the terms and
conditions have to do with payment -- not how the payment
is calculated, but whether payment of cam and real estate
is paid. This term is valid so long as ninety-five percent
comply with those payments. The evidence which we've heard
demonstrates that all -- one hundred percent of the tenants
do comply, but for Great Falls Hardware.

Now, as this Court knows, the mere fact that the
parties don't agree as to the interpretation of this clause
doesn't mean that there is an ambiguity in this phrase.

The question of whether or not it's ambiquous is a gquestion
of law for the Court to decide.

We would submit that by its very terms, this
is not an ambiguous provision. And, we would submit that
it's simply a smoke screen by the tenant so that they can
be the only tenant at the center that doesn't pay cam and
real estate taxes.

However, if this Court does find that there is

an ambiguity, the law in this Commonwealth is clear how this|
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provision should be construed, particularly with regard

to any ambiguity therein. The contract will be construed
to give life to the intentions of the parties if those
intentions can be ascertained reasonably. Here, I believe,
that the testimony indicates that the intent was clear.
There should be ninety-five percent compliance so that

the shopping center would be maintained and kept up and

to ensure that their equities are maintained among the
tenants.

Now, here, all the tenants are paying the cam
and the real estate charges except for Great Falls Hardware. The
goal in this provision was one of compliance not with the
precise manner in which the calculations were to be
copducted.

There's one additional telling feature in this
case, I believe, Your Honor. And, that's that Virginia
contract law is clear that the terms of a contract must,
if possible, be construed to mean something rather than
nothing and this refers to every provision in the contract.

Now, I've referred the Court to the Taylor v.

Taylor and Bell v. Hagmann cases and the Court has copies

must have intended something by their agreement. And, they
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1 are presumed to have intended that which renders the
2 agreement valid and capable of performance -- not that
3 which renders it void and impossible of execution.
4 | Further, I've directed the Court's attention
5 to the Kiser v. Amalgamated Clothing Workers case. In that,
6 the case indicates that the Courts will not give a contract
7 or portion of a contract a construction which will render
8 it void if it can reasonably be interpreted so as to give
9 an effect. Now, that has significance here because the
10 evidence indicates -- one of the exhibits which indicates
1 when the other leases were negotiated. That document
12 indicates that some of the other tenants had already
13 negotiated leases. These already existed at the time that
14 Great Falls Hardware's lease was negotiated. 1In other
15 words, there were already tenants who were paying cam and
16 real estate differently at the time that this agreement was
17 even negotiated -- the one with Great Falls Hardware.
18 Now, if the Court adopts Great Falls Hardware's
19 viéw and maintains that this has to do with ninety-five
20 percent pay exactly according to the way that the Hardware
21 Store is supposed to pay, that clause would be void ab
22 initio since already more than five percent were already
23 paying according to another formula. But I would submit
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that's not what was contemplated. The parties contemplated
ninety-five percent compliance -- ninety-five percent at
least would have to pay some cam and some real estate. 1In
other words, a condition subsequent was set up. That's why
the magic words, 'so long as' were used. In other words,
this was to take effect immediately. And, the only way
possible to interpret it as meaning -- the only way that
this Court could find that it was to take place immediately
is for the Court to find that it -- in light of the fact
that other tenants already existed paying other charges
that this must be construed by law to mean that there was
ninety-five percent compliance.

Now, just to touch very briefly on the 6tﬁer
argument which was raised in their pleadings and admittedly,
it wasn't raised much today in terms of whether or not
these figures can be revised retroactively.

Well, Your Honor, the very terms of the cam and
the real estate clauses mandate that it can. In fact, it
must be revised retroactively because the figures -- the
cam and the real estate are estimated and they're billed
on those estimates until the actual figures come in. Then
it's revised either upwards or downwards. So the very terms

of the lease provide for such a retroactive application.
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Now, what we seek from the Court today based
on the testimony is a finding that $24,268.45 is due and
owing pursuant to the terms of the agreement. Now, in
the registry of the Court there is $17,680.64. I would
ask that the Court release those funds to my client. We're
also seeking our reasonable attorney's fees bhased on section
14.02 of the lease. And, we're seeking a declaratory
order that the cam and the real estate clause is valid
unless less than ninety-five percent of the other tenants
fail to comply in that they fail to make cam and real
estgtg payments or are not obligated to do so -- simply,

just as it's written in the lease.

- * X %

Thank you, Your Honor. e
AN THE COURT: Mr. Keats. e

R. KEATS: Your Honor, I agree with/éaunsel's

statement of the\law to a point.

hear anything from the Defendant as td\wQat their
\__\
nt was. All you heard was that Mr. Gaul wanted tﬁ}s\
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1 N Finally, Carter v. Carter 121 S.E. 24 482.

2 Page 485: e Courts have neither the duty pndr the power

3 to make the contract. It is only their fdnction to construs
4 them. The intention of the parties must be determined from

5 what they actually say\agg not fr it may be suppose they

6 intended to say. Where tgé\@ ning of the language used

7 is clear, a contract need;/ﬁ; }ngfrpretation.

8 This contra says that\tpis provision -- the
AN
N
9 cam and the real esfate provision -- shall be effective --
“
10 used against Mr< Gaul -- only so long as at\ least ninety-
N

11 five perceng, an easily ascertainable figure :l\of the
N

12 other tenants of the shopping center are required\£g comply

AN

13 with’the terms and conditions -- terms and conditions Bgt
14 ‘/fgrth as herein provided in this document. AxS\\
15 We would submit to Your Honor that that is clear
16 and unambiguous. That is their contract and they're stuck

17 with it.

18 Thank you, sir.

19 : THE COURT: The evidence in this case is that

20 the tenants mentioned@ have leases, many of which were signe#
21 before Great Falls Hardware's lease, which contain different
22 clauses, provisions or methods of calculation of their part
23 of the cam or tax requirements. Therefore, those tenants
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are required to comply with the terms of their leases not
Great Falls Hardware's lease.

The Court finds that notwithstanding the words
quote: 'As herein provided.' unquote; the words quote:
'at least ninety-five percent of the other tenants of the
shopping center are also required to comply with the terms
and conditions' unquote, means complying with the terms
and conditions of their respective leases. And, the
evidence is that they have.

The Court adopts the interpretation, if you
please, of the provision in question of the Defendant. -
And, unless the parties can agree on a different figure,
the Couf£ finds that the amount due as of today was the
twenty-four thousand dollar figure mentioned by Mr. Wheeler.
I don't have the exact figure but it was twenty-four thousanh
and something.

Anything further, gentlemen?

MR. WHEELER: Shall I prepare an order, Your
Honor, and submit it?

THE COURT: Yes, sir. And, submit it to Mr.
Keats for approval as to form.

MR. KEATS: Very well.

* % &k k ok %
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LEASE AGREEMENT

177 7

1S LEASE AGREEMENT is made and entered into this day of .A7[OLY

19. . by and between South Lakes Village Center Assocates Limwed Parnership, a Virginia Limited Pannership
after, refered to as “Landlerd™), and The.Greatn. Falls. Haroware..s

(Rygenaes eieped 10,38 fhanlord™). an .

{ hereinafter referred t0 as “Tenant™)

.

WITNESSETH:

That for and in consicerauon of the remtals hemn:ﬁcf reserved and of the mumal covenants and agreements
hereinafter set forth, the pas ies nereio do hereby muiui.y agree as follows:

ARTICLE 1. GRANT AND TERM

. e

. SECTION l.l!l. DEMISED PREMISES. Landlord. hereby leases to Tenant for the térm and upoa the covenants
hereinafter set forth, approxsmately ...Eive. Thonsand Twa Hinds -Nine:

(S, 229 ) square (cet of sround Roor area in the si:opping center designated as South Lakes Village Center, or by such

o«hcr name as Landlord may from time to time hereafter designate  hereinafier “Shopping Ceater™), The Shopping Ceater

is described on Exhibit *B™ hereto which exhibit is incorperated herein by reference. The leased space shall hereinafter be
referred 1o as the “Demised Premises”. The Demised Premises are oudined in red on the site plan of the Shopping Center
attached hereto and made a pant hereof as Exhibit “A™. The exact square footage in the Demised Premises shall be
determined by the Landlord’s architect after the construciion of the building ia which the Demised Premises are located is
compieted. Such square (ooiage shail be measured from the mid-line of intcrior walls and the exterior part of exterior walls,

and shall include the :ota.lm' of the area within such boundarics, including any mezzanines. Fevuswidvmsnevshundivwdio Se::

5,179 square feet

Landlord's archntealeh‘-qumﬁ-&m the Minimum Rent 10 be paid by the Ten (2

W exact saguare footage s determined by multplying - the square footage by —_—
2ee koLl Pace Dollars (S ) If this calculation produces a Minimum Rent thatis. [gh %!

—greaiesonless than that set forth in Arnicle LI, the Minimum Reat as determined by this Aricle shall control.

_SECTION 1.02 TERM. The term of this Lease shall be for a peniod of .. €D ( 10 5.
years, coramencing either it the expiration of Wd&y period {che “Fixturing Period™) after the “Delivery of5- .
Possessic.. Date” (herein d~fined ) or the date on which the Tenaat snall open the Demised Premises for business, whichever: ..
occurs first (heseinafter reizmed o as the “Commencemen: Date™), and expinng midaight on the same moath azad day _ .
following the expiration of Ten, ( 10 ) full years afi=r the Commencement Date ualess
sooner terminated in accorcance with the provisions hereof (the “Expiracon Date™). Tae first fease year shall terminate o |
the 3ist day of December next following the Commencement Date. All mhsequenx lease years shail continue for twelve "
('2) calendar months thereaft® ®xcept that the last lease year shall terminace o the date the Lease is termmnated. As a
condition precedent to Landlord’s and Teuam s obhgmom under this Lease, if the Demised Premises are not substantially
completed oa or bcfoﬂm bottubhoniaitmbtndlordearomiontithitalssstthaiibfonive .
& '), then either pary may cancel and nmnalc this Lease upon sixty (60) days prior written notice 1> the other, in |
w1ch eveat neither paay shall have o ; -: obligauan or liability to the other. If requested by Landlord, immediately...
following delivery of the Demised Preruinc: . {enant, or at any other ime during the term hareof, Tenant shall execute an:
Opeming and Termination Date Ded:rauon 1 the form aunacted hereto as Exhibit F, specifying the information-called for in
said form. See Addendum (7)

sixty (60)

)

ARTICLE IL RENT AND DEPOSIT !

SECTION 2.01. MINIMUM RENT. and the Renewal Term ‘
{a) Lunng tne enure term of the Lease) the Tenant shall pay :nnnal "Mmmur Rent” for the Demised Premises of

Decembex 31, 1984

.**See Following. Page.

Dollars ($... ) payable to Landlo:d, without demand, deduction, set-off or counterdaim. in
equal installments, in ads ance, on the first day of each month. at te rate of . arsen POLoWANg. Pade. .
Dollars ($ )
per month. The first installment of Minimuem Rent shall be paid upon the Effective Date. If the Commencement Date
occurs on other thaa the rrst uay of 2 mon:h. tire second instaliment of Minimum Rer - shall be prorated oa a dady basis on
the basis of a thiry-day “vonth. ***rSoe Following Page

o cach lease yeor thessalies ( hereinafter referred 0 as the “M)ustw
3 ‘Rent { hercinaiter referred to as the Escalation Rent™) in addition to the Mini;: ent, in
equ:’ mantily install * advance. an amount equal to the prouy.:<t obtained by multiplying ¢ imum Rent by =
fractun wnose aumera:or sh . ~sg the Jiferer.ce (but not less than zero) between {(a) th sumer Price adex, as that
term 18 Jenned in Article X1X below, €_most recent month ending prior 1o t day of such ~.djustment Year for
whicen the Coasumer Price Index is publisaed o3 the Consumer Priza4rrdfex for the most recent month ending prior to
the Base Date ( here:nafter definc<!) for which the Consu Adex 15 published. and whose denominator shall be the
Consume: Price Incex for 10 most recant m"nlh [ ~kg 7 Date for .vlm; the Consumer “rice Index is
~uplished  For purpuscs hareof. the “Base. * shail Be st .. 't purposes of c~mouting the
Escalanon Rent pavable for any Adjuertizn ¥ -ar dunng the &Feas term of the O \ uh the fiest monss . ovment of
o statement (rom Lanalord
On Re~t payable dunn: sucn lease ves. .onmouted as aforesaid. (the *Escald) Yuvo <e™), Tenznt

i o monnly x ianon Remt - zunee © sremn for such meath and. w additos. pay the
Frieace Qo all onior meatks of such lease year between the mu. ly instailae-nts of Sscalazion Rens $0 spesified amdshe

Tenant sna «as Addwon....

s ot e s *hlhemxnﬁ:squmudemudbv Adcznr
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'*RBar Souare Foot

A. Term,
Years 1 - 2
Years 3 - 4

Years S - 6
Years 7 - 8

Eight and No/100 Dollars
Bicht and 80/100 Dollars
Nine and 20/100 Dollars
Nine and 60/100 Dollars

Years 9 - 10 Ten and No/100 Dollars

B. Renewal Term I.

Years 1 - 2
Years 3 -5

Eleven and No/100 Dollars
Twelve and No/100 Dollars: -°

**2nnual Minimm Rental

‘A, Tem.

Years 1 - 2
Years 3 - 4
Yesrs 5 - 6
Years 7 - 8

Forty Thousand and No/100 Dollars
Forty-Four Thousand and No/100 Dollars -
Forty-Six Thousand and No/100 Dollars -
Forty-tight Thousand and No/100 Dollars-

Years 9 - 10 Fifty Thousand and No/100 Dollars

B. Renewal Term I.

Years 1 - 2

’Years3-5

Fifty-Five Thousand and No/10Q Dollars ~ L
Sixty Thousan? and No/100 Dollars L Coe

***Monthlv Installments

A. Tem.

Years 1 - 2
Years 3 - 4
Years 5 - 6

Years 7 - 8

Three Thousand Three Hundred Thirty-three and
33/100 Dollars

Three Thousand Six Hundred Sixty-Six and
67/100 Dollars

Three Thousand Eight Hundred 'mirl:y'- Three and
33/100 Dollors

Four Thousand and No/100 Dollars

Years 9 - 10 Four Thousand One Hundred Sixty-Six and

67/100 Lollars

B. Renewal Term I.

Years 1 - 2

Years 3 -5

fr

Four Thousand Five Hundred Eighty-Three and
33/100 Dol:ars
Five Thousand and No/100 Dollars

($8.00)
($8.80)
($9.20)
($9.60)
($10.00)

($11.00)
(§12.00)

' ($40,000.00)

($44,000.00)
($46,000.00)
{$48,000.00)
($50,000.00)-

($55,000.00)"
($60,000. 00).-

($3,333.33)
($3,666.67)

($3,833.233)
($4,000.00)

($4,166.67)

($4,583.33)
($5,000.00)
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. WA**Saction 2.01 (continued)

Notwithstanding anything contained in the lease to the contrary, Temant's
cbligation to pav either Minimum Rent or Percentage Rent shall not commence until
both (i) four (4) full months has passed from the Comencement Date and (ii)
Safevay have been open to the public for business in the Shopping Center for
four (4) full months. During the period in which Tenant is open for business but
xsnotrequnedtopayummmmtormmentagenmt,mtsmllpayto ,
Landlord its proporticnate share of Common Area Maintenance Expense pursuant -
to%ctms.ozhereofmdltspmporuonateshamofmalzstateraesmmt
to Secticn 7.01 hereof.

1
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rt that Tenant has achieved the

t for the then applicable lease ye

the fJ.I'Sl‘. such re|

With
sale
Ten.

po!

’

in
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saallments of Esesiznon Renr wosoired g the Esczl:m-m \Uh.
Arreen i3 ¥8 2700 Tenane o cesmtiveTre
) Do o Lol S
' SECTION 2.02. PERCENTACE RENT. R S S
(.1) Dunng and for each lease vear, Tenant shail pay. as Additional Rent, anaual pcmaae rent a“?emuve Reat™)
0 Qur percent ( %) of the "Tenant’s: G:ou Sﬂcs“ in_ excess of
se°$°ll°“’m9 Page Dollars (S...: : ) for each

*  lease year, { which sum is hereinafter called the “Sales Break Point™). “Tenant's Gross Sales™ is detined to mean the total
amount of dollar value of all sales of merchandise or services ansing out of or payable on account of the business conducted
1n, on. or from the Demused Premises by or on account of Tenant or any subiessee. assignee or concessionaire of Teaant for
cash or credit including all orders for merchandise taken or sold at or from the: Demised Premises. but excluding proceeds
{rom any sales tax. gross receipts tax or similar tax, by whatever-name cailed. bona dde transfers of merchaadise, from the
Demised Premises 10 any other stores or warehouses of Tenant, refunds given to customess for mczchandlse cewmed or

83 103 ‘saspuaza
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exchanged and sales of Tenant's fixtures and equipment not in the.ordinary course of Tenant’s business. } —
{b) Tenant shall keep at the Demised Premises or at Tenant’s executive offices within the-cominental: Uuued Swates 2.

books shail be kept in sccordance with generally accepted accounting principles and shall be retained by Tenant for 3 period

reasonably require, Tenant shall also furnish 0 Landlord any and ail statements, information, and. -cogies of salu aad
income tax reports and returns which separately show financial data for the Demised Premises, and other data evidencing

unaudited statement of Tenant's Gross Sales for such calendar month. Withinjeiney=+683days after the close of eachjease:

me amount of Percentage Rent required to be paid by Tenant for such lease mr ll any. lu zddxma to-the abwe. within

§
year. Tenant shall tusmish (0 Landlord a statcment ceruhced DY enveesuntant-snd an officer of Tenlmm .
. Mmubh@momsmng forth the amount of Tenant's Gross Sales during tbemdmc lm&yw and showing

rt and centify to Landlord the amouat of Tenant’s Gross Sales for each such three-month

days after the end of each lease year and any excess Percentage Rent paid shall be credited-against Tenaat’s aext due

Percentage Rent payment. except for the last lease year wherein any excess shall be refunded to Tenaat, Landlord shall.

have the right, at any time and (rom time to time, to inspect the sales records of Tenant.. If the Tenant’s Geoss Sales ueecd
" those reported. Tenant shall immediately pay any deficiency. If Teuanx 's Gross Saln excced those: lepozud by

5 or more, the 'l‘mnx shall pay Landlord’s cost ot‘ audic.

(c)in thc event that any lease year during the term hereof is less-than an:dy tweive < 12) full aludarmmhs. then,
for the purpose of computing the Percentage Rent for any such short leass yasr..the Sales Beeak Point for such shore lease
year shall be adjusted by multiplying the Sales Break Point otherwise applicable :(or such lease year:dy a fraction. the.
numerator of which shall be mcacunl number of days msuchshonlmeymandmedmmmtofmm bct.la
aumber *360". ” - ‘.:x g

SECTION 2.03. PA\’MENTS BY TENANT, Throughout the term ct' lhB Lcan. ‘l’mul shall p:y ) Landlord.
without demand, deductions. set-offs or counterclaims, the rent; which-is hereby defined-es the sum of the Minimum Reat..
Esealonvn-Renir Percentage Reat and all Additional Rent, when and as the same shall -be due.and payabis hereunder.’
Unless otherwise stated, all other sums of money or charges payable 10 Landlord from Tenant by this Lease.are- defined as
*Additional Rent" and are due ten ( 10) days afier the readering of an invoice therefor. without any deductions, set-offs or
counterclaims. and failure to pay such charges carries the same consequences as Tenant'’s {ailure to pay rent. All payments
and charges required to be made by Tenant 1o Landlord hereunder shail be payable in cain of currency of the United States

* of Amenca, at the address indicated herein. No payment to or receips by Landlord of a lesser amount than'the then amouat
required 10 be paid hereunder shall be deemed to be other than on account of the easliest amodat of such obligaton then due
hereunder. No endorsement or statement on any check or other communication accompanying a check for payment of any
amounts payable hereunder shall be deemed an accord and sarisfaction. and Laadiord may accept such dv.-dt in payment
wuhout pre;udlce to l_mdlotd (] nght 0 recover the balan:e of any sums owed hy Tenant humdet. :

Detault in any of the terms, provisions, or conditions of this Lease. The deposu shall be ¢ to‘Tenant by the Landlord,
atter deducting therefrom any sums owed to Landlord’ pursuant to pmmmns of thi upon the termination of this
Lease. provided such terminztion is not caused by Tenant. A mongage ion of the Demised Premises. or any
interest therein, through public or private foreciosure or the accep of a deed in lieu thereof, shall have no liability 0
Tenant for return of 2l or any portion of the deposit. and then only to the.extent chat, such morngsgee has
acknowledged receipt of all or any portion of Tenangy'sd€posit. In the event Landlord applies the deposit in whole or in part
against 3 Default by Tenant. Tenant shull, @ demand by Landlord. deposit sufficient funds to maintin the secunty
deposit in the initial amount. Failu enant to deposit additional funds as security shall constitute a default hereunder
and enutle the Landlord to av. il of the remedies provided in this Lease for non.payment of Mintmum Rent by Tenant.
One ¢ 1) vear pnor toHE exprranion of the term hereof, Tenant shall wcrease the amount of the security deposic by an
amount 2qual e sum deposited with Landlord upon the execution hereof. Upon the eapiration of the term hereof,
Land!ozi~thatl retain me deposu or so much as ha: not besn appiied 1 accordance wuh the provisions hereof, unul such

RN [ RVl V- TP LN R PYPEL W A LB sataaiadh, f'!-n\l.) 2y
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SECTION 205. LATE CHARGE. In the event any sums required hereunder to be p:lid are not received on or before

thel #ehmiebeier calendar day arter the same are due. then. for each and every laie payment. Tenaat shall immediately pav. as

Additonal Rent. a service charge ¢qual to the 2rcater of Fifty Dollars 1 $50.00). or Ten Doulars ($10.00) per day for each

" day. afier the due date v such payment. that such payment has not been received by Landlord. or four percent {4%) per

month of the amount required (0 be pard. Notwithstaadins thus service cr.arge. Tenant shall he i Default uader this Lease if
Il payments required to be made by Tenant are not made at or before the umes herein supulated.

Ly
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full and accuraie set of books and records adequately showing the amount of Tenant’s Geoss Sales in cach lease year. Such
of ot less than three / 3} vears following the end of the lease year to which they have reference. When aaduhndbd may .

Tenant's Gross Sales. Within| 03 days following the end of cach ciendar month. Teaant shall submit'w Landiord a0 -
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¢ &t “The Percentage -
Rent will be adjusted at the end of cach lease year: any additional Percentage Rent duc shall be paid no later.thaa sixty (60) . -
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*Parcentage Rent Sales Break Point

A. Term.

Years 1 - 2

Years 3 - 4

Years 5 - 6

Years 7 - 8

¢

One Million and No/100 Dollars

One Million One Hwndred Thousand and No/100 Do]laxs

One Million One Hundred Fifty Thousand and No/100
Dollars

One Million Two Hundred Thousand and No/100 Dollars

Years 9 - 10 One Million Two Hundred Fifty Thousand and No/lOO

B. Renewal Term I.

Dollars

L

Years 1 - 2

Years 3 -5

FORE I

TR A

D K EER]

memll:.m'mreeﬁmd:EdSevarty-Fmem:smdmd.

No,/100 Dollars
One Million Fiwe Hmdred Thousand md m/mo mllars

{($1,000,000.00)
{$1,100,000.00)

($1,150,000.00)
($1,200,000.00)

($1,250,000.00)

S
bt

($1,375,000. 00)

- ($1,500,000.00)
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Landlord agrees that the Delivery of Possession Date

an Decenber 31, 19g4.

-—]subject to any wnfinishe

1 aftes we tirsy lease through the end O

Tenant shall be deemed

acceptedtl':eoemsedp
‘.tensl:.stedmthepmdm

SECHON-2- - — VN RENT-REV BAV—Errsve-rs-of-rhehost-d)
hereot. the then aophicable annual Muimum Rent pmwdzd tor n Secuon 2.1 sh !
greater oft (t) the Mtmimum Rent mr the folHowin ! g7dance wun the provnswm of Section 2.01 or tu) the
men apphcaule annual Mious Plus scventy-nve pcrc:m (75'v ) of the average Percentage Rent provided in Section

. |in accordanee herewith.

.

laced
the

p
O

shall be
main &or t

. he-torebronr~erer N'.......,' bvi-shanitie-Minimum-Reat-payadle-dunnc-the
d by one hunureu percent { 100% ) of i mcre:su 1n the Consumer Price Index for eacn lease year
¢ @ gueston ( the “Adjusted Minimum Rent”), Landlord shall at us sele

Landtord shall pay o Tenant as consideration for such

s

first 1ull lease year,

option have the nght 1o esther (i) terminate this Lease 1n whi=

X
%gmot's

term:nation an amount equal 10 the Minimum Rent for the .u:l lease yedrom or (ii) reduce the then applicasle
Sale . Break Point by an amwunt obuained by suhu-:cung from mc Admsmu tt-mmum Rent ( vini
W’WW“&"‘M e Gt 48 0C8-DILIG-P g -
. ARTICLE IIL PREPARATION OF DEMISED PREMISES . 8
SECTION 1.01. SITE PLAN. Exhibit “A" sets fcnh the general layout of development oi the Shopping Center. P
Lundiotd-doernorwarronr-arreproseni-iiar-the-ih 2 mmmmm«mu N
de loiod-bymi-spociicdase. Landlord may ch:mgc or alter any ol‘ the stores, cOmMmMon areas ar any other aspect in the &s

dversely affected. Landlord covenants that

X

Slmmmg Cemer. or may sat} s lease any portions of the Shopping Center all without the conseat of or natice to Tenant.
Lanalord hereby agrees that the relanive location and actual size of the Cemised Premises-shall semain subuanually

unchanged, and that the visibility of mdmsswﬂxebemsed?:amsesshan
SECTION 1.02. LANDLORD'S WORK. Landlerd. at its expense, shall construct the building wheretn the Denused
Premises are to be located, substandally in accordance with the "Outhine %;:esifications” anached hercto and made a pant
hereof as Exhibit “C* { hereinafter referred to as“ Landlord’s Work™). All vincr.work done by Lardiord at Tenant's request
shall bc at Tenant’s expense and shall be paid for withinj#we—+5) days after the waeamson w Tenant of a bill for such g -“:5‘
wotkq
SECTION 3.03. DELIVERY OF POSS E. Li 3 ays prio
wntten notice of the projected date on which Landlord's Work will be submnus!ly completed-and the Demised Premises
will be available to Tenant for the performance of Tenant’s Work. On the day when Landlerd’s Work is substantially
comptetcd and the Demised Premises-are ready for Tenant (o begin its work uader Section 3.04, Laadlogd. and Tenant skali
exccute 2 Delivery of Possession Date Ceruficate substantially in the form of Exhibit G auzched hereto and made a pant

€ rail.lghg
pdits

josk, ei

in . a
P

1

E.

Wl
pE

d by Tenant.

:

ailne

vired to be obt

insurange req

[eXcept a8 may result from the negligence of Landlord

land not covered by

INsTIAL

Lhereol ] { The date specified in such Certiicate as the date on which the Demised Premises have been delivered 1o Tenant
shall e the “Dehivery of Possessiun Date™. )| Tenant agrees to wake physical possession of the Demised Premises on the date
Langtord tenders possession of the Demised Premises 0 Tenant. From and after lh: Delivery ol' Possession Date, Tenant
agrees « diligently perform Tenant's Work. *SEE ADDEYDIM (9)

SECTION 3.04. TENANT'S WORK. Other than work Jone pursuant to Section 1.02, all work is 1 be performed by |
Tenant at its expense (hereinafier referred to as “Tenant’s Work™) in accordance with Exhibit “D” ausached hereto.20d
made a pant hereol’ and in accordance with the provisions ol Secuon 3.05(b) hereof. All eatry into the Demised Premises
and work done by Tenant shall Be at Tenane's risk. All work performed by Tenaot shall be subject o Landlord’s prior
watten approval and shall be in accuriance with good construction practices, all applicable laws, insurance requirements,
and Landlord's reasonable rules and regulations. Further, Landlord shail have no responaibility or liability for any loss or
damage to any pro belonging o Tenany The Tenant agrees o pay for all the utilities mdofamumed in the Demised
Prermses by Tcnam on and after the Delivery of Pmcu:ou Dntc.

1 ah. [y £Om
ccr e

Coptes of all such ccmﬁcam shall be delivered to Landlord. Except for Landlord's Work, Tenant shall ready the Decuscd
Premises for the opening of Tenant’s business by the C-::nmencement Date. Following Page

SECTION 3.05. ALTERATIONS BY TENANT. _

(a) Tenant may not make any exterior or structural alterations 10 the Demised Premises without the prior written
consent of Landlord. In addition, Tenant shail not make, except in an emergency, any iatgrior alterations, except for
alterations to the decor of the Demised Premises, provided such alterations atfect color or merchandising aspects of the
interior only, without giving prior written nouce to Landlord and Landlord giving Tenant its consent therefor, An such

Premiges, oonipile a list|y
of which Laidlord shall

o

ligently pursuve the corpletion, and

spect the Demised
pwnchlist items

,Fi

requirements and the terms and provisions of this Lease. | WNA1C :
(b) In the event that any mechanic’s lien is filed against the Demised Premises or Shopping Center as a result of any ’ 1
work or act of Tenant, Tenaat, at its expense, shall discharge or boad off the same within ten ( 10) days from the fling f
thercof. 1 Tenant fails to discharge said mechanic’s lien, Landiord may bond or pay without inquiriog into the validity of
meats of such lien said lien aad alt sums so advanced shail be paid on demaad as
(€) Prior to the commencement of any work by Teaant. Venant shall obtain public liability and workmen's
compensatiog insurance 1o cover every contracior 10 be employed by Tenant, and shall deliver duplicate originals of ail
ceruncates of such insurance © Landlord for written approval. .
(d) If, in an emergency, it shall become necessary 10 make fepairs required to be made by Tenant, Landlord may :
reenter the Demised Prenuses and proceed 10 have such reparrs made and pay the coss thereof. Tenant shall pay we
Landlord thejcosts of such irs on d as Addirtona: Rent

(zcasmable] T e B Sy os
ARTICLE IV. CONDUCT OF BUSINESS | 2 ve (5) days pricr
written notice to Tenant,

SECTION 4.01. USE AND TRADE NAME.
(a) Tenant shall use and occupy the Demised Premiscs for the following purposes only, and fur no other purpose:
-Retail hardware store selling items customarily sold at ret
A . : ail hardware
. stores in the Washington, D.C., SMSA, expressly exclud:.na the sales of
pPrescription drugs.

tb) Tenant shall operate 1t lmame\s Vrom_the Demiyd, Preqises undar the follawing lr.\de name only and undn:r n
oths irade name: ?....F.eat..‘ Falls Hox! ,Pc v tho r{‘ﬁé {a'tr or written consent

Landlord, wlud1 ccnsent shall not o \.nxeasc:nbly with :‘e.:.(...

3 .

Landlord shall obtain at Landiord's soia e:fnense il Oam‘lcate'- A

approvals shich mav_be necess:.= so """at a certi im .
for the Derised Premises mav ‘e issved. | ]

2 Zel ,




*Section 3.04 (contihued)

Notwithstanding anything contained herein to the contrary, landlord shall contribute
the sum of Twenty Five Thousand and No/100 Dollars ($25,000.00) to Tenant toward the
cost of performing Tenant's Work. The aforesaid sum shall be paid as follows:

(i) Ten Thousand and No/100 Dollars ($10,000.00) sha-1 be paid to Tenant upen the
Delivery of Possession Date; and (ii) Fifteen Thousand and No/100 Dollars
(§15,000.00) shall ke paid to Tepant upon the campletion of all items to be
performed by Tenant pursuant to Esxhibit *D", Section ITI,D. and the opening

of the Demised Premises for business to the public. In the event Landlord fails
to pay said landlord's contribution within ten (10) davs of the date vpon which
such pavment is required to be made, said wnpaid comtribution shall bear interest
at the prime rate of interest in effect at Riggs National Bank, to be adjusted:

as of the first day of every month wntil paid, = | -
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. %5 ‘f-ﬁ\ . ..
~"lwliich shall consist of eigi.: (4) hours per day on Monday Nl .
through Saturday, and six (6) hours on Sunday, provided a

b substantial majority of thw—iiiws stores in the Shopping

Center are open for business to the public on Sundavs.

SECTION 4.02. OPENING: ESTOPPEL CERTIFICATE. Tenant agrees o open for business to the public by the
end of the Fixtnng Penod and thereaiter conduct its regular dusiness vperations conunuously on il days and at 3t hours
Junng waich (ne Shoppine Center 1s open for business, | From ume to ums aad upon five ( §) days nouce. Tenant agrees to
execute and deliver 3 wRtlen accepLances cstoppt! ceruncate conrrmuny at Tenant has accepted the Demised Premuses and
such other races relative to this Lease as Landlord or any mongagee of the Shopping Center may request to be consiemed. [
Tenant fails 10 execute such ceruficate. Tenant hereby appomnts Lanar.rd as its 3t:rmey-in-fact, immevocably, to execute and
ceitver such ceruificate for Tenant, or Landlord may elect ¢o termiaate snus Lease.

SECTION 4.03. UTILITIES. Tenant. 3t .is expense. shall arrange ‘o and pay alt costs af the charges jor ail utilities |
and services srovided or used in or at the Dcmxsed Premuses, commencing with the Delivery of Possession Cae and
mrouzhom thz term of thus Lease. Tenant shall pay direstly to the publi utility compaaies, the cost of any installation not
included 1 Landlord's Work of any and ail such uulity services. Tenant agrees to indemaify and hold harmiess Landlord
irom and against any and ail daims ansing from the instatlation and manienance of such utility services 3nd from. all coss
and charges for utilities cansumed on or by the Demused Fremuses. after delivery. of :he Demised Premises

to g%'&n&v 4.04. SIGN. Tenant shall install and mainain one (1) sign affixed to the frone of the Demised Premises.
subject (0 the prior wnuten approval of Landlord. and coatorming 1 3ll applicable legal and .igsurasce requirements.
Tenant's sign shall be consistent with the specifications and requirements contaiged in Exhibit “E” aached herew, Tenant
shall pay for all costs in connection with such sign and shall be responsini¢ for the cost of proper inswllauoa and removal
thereof and any damage caused 1o the Demised Premises thereby. In the event Lagdlord deems it Becessasy o remove such
sign then Landlord shall have the rigt o do so. provided., however, Laaulord shall replace said sign as sooa as practicable .
at Landlord’s sole cost. m«mmmmmammmm
W&MWWMWM& Any interior signs. mist be
tasterul and shall be prepared ia a professionai manner ( not hand-lectered ). Aay siga or display visible from the exterior of

" 4he Demised Premises which does not meee the above critena may be removed at any mty Landlord without Landlord

incumng any liability chereior,after £ive (5) days notice to ‘.l'eaant:

SECTION 4.05. TENANT'S WARRANTIES. Tenant warranis, tepresents, muu ud agrees 0 and’ with
Landlord. that throughout the term hereof it shall: (i) keep the Demised Premuses and aay platformor loading dock used by
Tenant tn 2 neat and clean condition: (ii) pay, before delinquent. any and all taxes, assessmenrs snd public.charges imposed
upon Tenant's business or fixtures, and pay when due all fees of similar asture, (ili) ohserve allfeules and regulations
established by.Landlord for ail tenants ia the Stopping Center, provided Teaant shail be given at least five (5) days nouce
thereof, {iv) observe all resinctive convenants of record which are applicable to the Shopping Center, provided the same do
not prohibit Tenant's permitted use of the Demised Premises, (v) 0ot use the parking arcas or sidewalks or any space cutside.-

the Demised Premises for display, sale. storage, or any ather similar underuking (vi) oot use any zdnmsing medium oc:.

sound devices inside the Demised Premises waich may eard outsiae cmised Premises, of permtit any objectional:
adors to eminate from the Demised Premises, (vii) keep the Demised Premises sufficiently heated to prevent freezing of
water tn pipes and fixtures in 3ad about the Demised Premises: { viii) keep the temperacure within the Demised Pramises at
such levels as may be required by any fedaral, state or local laws, ordinances, or. regulations, (ix) maintain a full and:
complete stock of merchandise so as (0 actain the hignest possible gross sa.les[ asd (x) employ only such labor in the-
performaucc of any work in and about the Demised Premises as will acc cause any co| 0P cntnweuy wun any lapoc |
arganizauon represeaung trades periorming work for Landlard, its contractors otmbevnmm s

SECTION 4.06 LEGAL REQUIREMENTS. Tenaat shall. at its own expense. comply: with :l! hws. cn!cu.
ordinances and with directions of public oficers thereuader, with ail applicable Board of Fire. Insurance Underwriters
regulanons and other requirements and wich all aouces from Landlord’s mongagee respecting ail macters of occupancy,
.condition or maintenancs of the Demised Premises, whether such orders or directions shall be direczed to Tenant or
Landlord, and Tenant shall hold Landlord harmicss from asy and all costs or expeases on acoount thereof. Tenant shall
procure and maintain all licenses and permus iegally necessary for the operation of Tenaat's business and allow Landlord 10
inspect them on request. -

[ See next page at **|

[
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provided such improvements and ' in keeping with prudent

affect visibility or access to|" . - reasonable judgment,

modificarions do not adversely ARTICLE V. COMMON AREA business practices and Tenant's |

the Demised Premises.

- SECTION 5.01. USE. Dunng the term of this Lease Tenant is granted, subject to Landlord’s rules and reguladions
promuigated by Landlord from time to time. the nonexclusive license,t0 permit its customers and invitees w use the
sidewalks. <s:omer parking areas, the entrance and exit ways designated by Landlord for access and egress 1o and from the
Demised Premises from a public strect oz highway. Norwithscanding anything coatained in this Lease to the coatrary,
Landlord shail have the right. at any time and from nme (0 time. without gotice (0 of consent of Fénan, to change the size,
locaton. clevation and natwre of any of the wtores in the-Shopping Center or of the common areas, or ary pan thereoi,
including, without limitation, the right 10 'ocate and/or etect thercon kiosks, seructures and other buildings and

‘ imgrovements of any typel Subject to any eas:ments and restrictions of record granted or approved by Landlord from time

t0 ume, ail common areas shall be subject to the exclusive control and managument of Landlord, and Lanclord shall have
the nght. ar any ume and from time to ume, 10 establish, modify, amend and enforce reasonable rules and r=sulations with
respect (0 the common areas and the use thereol. Tenant agrees to abide by and conform with such rules and regulations
upon notice thereof and to cause 1s permitted concessionaires., smwisee and licensees and its and their employees and agents
to do the same.

SECTIUN 5.02. COMMON AREA MAINTENANCE EXPENSES. Laaclord agrees to maincin and keep in good
service and repair all common areas. Tenant agrees to reimburse Landlord for its proporuonate share of' all costs and
expenses incurred by Landlors in mawntainuag and repasnng all common areas in the Shopping Center ( the “Common Area
Maintenance Expenses™). The Common Area Maintenance Expenses sha.i include. but not be limited to, the followtng costs
and expenses: (1) 2as. electrany, water, sewer und owzer uuliy charge: ¢including surcharges) of whatever natute. (i)
msurance premiums. (i) building personne: costs, including, but not hinvied to. salanes. wages. employvment taxes. fnnge
benesits and other direct and indirect costs of enginzr:,. supenntendzats, watchmen. porters and any other building
‘Personnel, 11v) costs of service and maintenaace contracts. including, but not limued to. chilless. boiiers. controls. windows,
Jannonal and generat cicaning, sccunty services. and management te2s. (v 1 all other mainienance and repair evpenses and
supphes which may be deducsicle for such caiendar year in compuung Frceral income tax hamiliy, (vi) any othe: < .:s and
expenses 1 e. tems which are not capual imorovements) mcurrzd by Landlord in operating the Shopping Center. {vis) the
cost of any additonal services aot provided to the Saopping Center 3: the Lease Commencement Dars but therearter

INtTIAL 2

- t cirmara Adtarti Sina 18 arand _nrenane,

, - 4
L Landlord agrees that, :ommencing witl che Delwet! of Possession Date, Temant
. shal] haveé the rr{‘z t t> install and maintain Prcfessionally done storefront



e

a2 e

*Notwithstanding the provisions of Saction 4.05(v) yegarding Tenant!s-use of
parking areas or sidewalks or space cutsice the Demised Premises, landlord and
Tenant expressly agree that Tenant sholl have the richt to. use the gidewalk in .
front of the Demised Premises for display and storage S0 'long as such pse
doesmtmasmablyinterfexeocmpadspedastnmtrafﬁcmthe&dwﬂk :
in front of the Demdsed Prerises and to use the avea dlrectly behind. the Demiged *
Premises in said rear parking lot for storage, provided Tenant does‘mot we .
any parking space for said use, it keeps said area clear of debris,’ =nd.
sa;dnse&esn&n@edevemmﬂutrafﬁcmdzsinmfommﬁth\allappnmbh
local codes and ordinances,

33
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* [of detemmining’/thot the amount of Common Area Maintenance E:penses was properly

computed. .

‘ 'rmmt shall have tle rmhl:, upon reasonable prior written notice to Landlord, at
"the end of each lease year, to audit Lancilord's books and rmcords for the purpose

srovided by Landlord in the prudeat management of the Shopping Czater. ( vni) the coss of any capral improvements which
wre made by Laadlord arter complenon of imaat <o of the Shopping Center. provided. howeves that the cou of
sach such capual improvement. together wuth any financing charges incurred 1 connection therewukshail be amoruzed
nd/or depreciated over the usetul life thereof and only that poruon thereof awtributable 10 such loaet year shall be ingluded
a the Common Area Expenses for such lease vear. and (ix) deposits nto ceserve xccoom’ tor capual improvements.
Common Area Maintenance Expenses shall not include (i) princ:pal payments or interest pa¥ments on any mongages, de=ds
of trust or otner financing encumbrances. { i) leasing commussions payable by Landleed or (i:i) deducuons for depreciauon
of the improvements shown on Exhibit A. Tenant's obligation shail be calculaiedas follows: ¢i) Landlord shall aggregate
together ail Common Area Mainwenance Expenses (0 whish shall be added 21 addiuenal 3a:-inistrauve fee in an amount
2qual to0 fiftcen percent { 15%) of such expenses: (ii) from the sum amwed at by the preceding ealeulations. subtract the
amouns of all sums paid (or such Expenses by any Major Tenaat. Pt all purposes in this Lease 3 “Major Tenant™ is any
tenant acsupying more than twenty thousand (20.000) square feet of fouc -:zea wa the Shopping Cencer.) The number
arrived at by the calculaunon deseribed in (ii) above shalb Rereinafter be rferred o 38 the “Adjusted Common Arca
Expenses™; (iti) divide the Adjusted Common Area Exg¥nses by a aumber which s the towal square {ootage of the gross
leased and occupted floor area in the Shopping Cente?(2nd any expansion therso() less the aggregate aumber of square fest
in the Shopping Center leased to Major Tcnzna,md {iv) muinply the quotien: arnved at throuzh the caleuladons deseribed
in (iii) above by the toral square f~otage of Ador area ia the Deinised Premmuses. The gross.leased ana occugpied foor area’in
erfect for the whale of any lease year or partial lease year shall b2 the average of the gross.leased and occupicd floor area not

leased to a Major Tenant on the first day of each calendar montn ia such {ease year or paniaf lease year.lTenam shatl say | .

Laadlord. in advance, Tenant’s propostionate share of Landlard’s estimate of Common: Area- Maintenance Expenses. | as.
computed above, in twelve ( 12) equal monthly installments. with the monthly installment-of Minimum Rent. Vcnmhmd»
ing the above. in the event Landlord at any ume determines that the amouitt of Cummon Area Maintenance:

actually being paid by Landlord exceeds wre estimate upon which Teraat's proporiprae. share of Common: Area_‘
Maintenance Expenses was computed, Tenant, following a request from Landlosd. shall commence w0 pay with the next

Area Maintenance Expeases as <omputed on the basis of Landlord’s revised esimarte of Commoa Area Maintenance

. monthly installment of reat duc 2a amouat surficient to resui: n Tenant's paying its full proportionate share of Cemmon - ‘

Expenses. At the end of each year. there shall bean adjustment if the amount paid by Tenant differs from its proportionate

share actually incurved in that year. Any amount due Tenant os uny amount due Landiond shall bo-credited against or paid, ..

respecuvely, in the next moanthly instaliment or Common Area Maintenance E:pml Seem 3). -

[(except for storefront)|
ARTICLE V1. REPAIRS AND MAtN'rENANca R . .
all Dipes, wires, lines, and condults travers ng che: S remigses but sewing
areas of the Shopping Center other than the Demised Premises, exterior valls{, roof,

and foundation, except where such repair is required as a result of damage due to Tenan"'.
. SECTION 6.01, LANDLORD'S OBLIGATIONS. Landlord shail keep in good npaxr the sewer a.nd water mheg],ig;

semcmg the Demised Premiscs. anduthe structurai supparts of the Demised Premises,f < N

SECTION 6.02 TENANT'S OBLICATIONS. Ex:cpt as stated in Section 6.01, Tenlm. at its expense, shal! (x) make
all repairs and replacements and perform all maintenance work that is gecessary in order 1> keep the Demised Premises i i
good order and repair and in a sale and dry tenaatable concion, {ii) install and main: 1 such fire protection devices as

may be required by any governmental body or insurance underwaier ior the Shopping Ccn(..n:,' (iii)provide trash storage and
removal services regardless of the location of any storage and removal facilities, except that if Landloed. in its sole discreion,  °

shall provide trash services. Tenant shall c obliguated to use and pay for the same within ten ( 10) days of being billed

theretor.jliv) change the Tenant's air condinoning filter as aecessary but not less often than five (§) times a year and have

the Tenant’s air conditioner anc heater services 2+ necessary, but not less often than two (2 dmes a year and ( v) repair any
poruon of the Shopping Center which 1s damaged as a resuit of any act or omussion of Tenant. Notwithstanding any contrary
proviston of this Anticle VI, Tenant at s cxpense, shall make any and all repaus o the Démised Premises as may be
necessuated by any break-in, forcible entry or other trespass into or upon the Demised Premises, regardless of whether or sot
such entry and damage is caused by the negligence ¢ fault of Tenant or cecurs during or after business hours.

so long as the cost o’ such services

"

o———

» except for sprinkler systems whic:

to Tenant is no greater than * Lshall be installed and maintained
the reasonable cost to [Tg'nc:.s VIl REAL ESTATE TAXES | by landlord {f required by *
provide its own trash removal ser.ices,] a nlicable fire code

. SECTION 7.01. LIABILITY. Stanting with the Commencemeat Date and throughout the entire term of this Lease,
Tenant shall pay Landleic. as Additional Rent. Tenant’s proportionate share of Taxes, as hereinafter defined for each tax
year. The term “Taxes” means the toral of all raxes anc assessments, general and special, ordinary and extragrdinary,
foreseen and unforeseen, including assessments for public improvements and betterments, assessed, levied of imoposed with
respect to the land and improvements included within e Shopping Center. The term “Taxes™ also includes all costs
reasonably incurred in 3ny proceeding brought by Landiurd to reduce said Taxes. If at any time during the term of this
Lease. the present method of 5 wauion shall be changed so that in lieu of the whole or any pan of any Taxes levied, assessed
or imposed on real estate and .c improvements thereon. tnere shall be levied, assessed or imposed on Landiord a capital
levy or other tax directly on the renis received therefrom and/or a franchise tak. assessment. levy or charge measured by or
tased. in whole or 1n pan, upon such rents i1 the present o: sny futurs building or buildir =s in the Shopping Centsz, then all
such taxes, assessments. levies or charges, ur the pan therenf so meazured or based. shal be deemed 10 be wncludea within
the term “Taxes™ fos the p.rposes here.”. Tenant’s procor:onate share heseunder shall be caleulate: :¢ follows: ()
Landlord shal! aggregate togz.nee all Tasz+, {11) from the sum arnved at by the precedi- 3 caleu::1on. subiract the amount
of"ail funds paid to Landlord fur Taxes by Major Tenants. ¢ iii) divic = the aumber arrive s 3t by tac caleulauer desenbed in
(1) 3bove by a aumber which s the total square foorage of e gross iearzd and occupie: floor area in the Shr . ~.ng Cesnter
(and any expansion |h=reon «cs the aggregate numoe: ot iquare feet in the Shopping € :er leased w0 Major Teransi. and
tiv) muluply the quonent 3:- ed at thrz +n the calcular s Jescrioed 1 Liii ) dbove-ty the to3l square ‘cotzge of door
area wn thé De gggd._gremm. The 2ross :.aseq and Occu ozt Buor 2-23 .6 #Hect lur the wnole of any tease year cr pamat
iease 1ear snall be ine avers: - ol the grey; .c*su.‘ 25 otluoied fuos 3red not leased 10 ¢ “ajor Tenant on (he fine day of

ch calendar momb 1 such lease vear . p.rixlesse year . S Addendum (3)

]
W'ﬂus ptéovgs.é‘ )n %hal‘. b -‘Lecc* ‘e onl- ﬂs’,‘o long as t least nine-. —Five
reent » oti:ar tend.ts o e Shor 3
crorlv o th the temms and cciditicas as herhalc Center are al-o quuuedl



.1 Landlord herebyjndem(“’ es and agrces to save hacmlesgl enant trom -and againu: any and,*

all’ claims that arise X-om or in connecticn with the po!.»ession. use, occupation, , V" °
management, repairs, maintenance or control of the Common Areas of the Shopping Center other
« + | than the Demised Premises. Landlord shall, at its own cost and expense, defend any and all

Lactions which mav be brought against Tenant with respect to the foregoing,

SECTIO"J 7.02, METHOD OF PAYMENT. Tenaat shail pay us share of such Tares by the l'ollowmz mcthcﬂ:
. WWWMM r=thoh-te-pure

Gty [ PO IO Baie-g n:‘-,,.:_ —ray rilval-De-based-upon-thesan-biii-ios
T shep e T T OO Dard-for i OWONH A 005t hall-be-debied-oreradited
F2th0-0260-May-be-lutitniha-Rons hlsiasallmentt-bnuiihairobiliy-hamsesnemsinguihed Notwithstanding the cad of
the 1esm hereof, Tenant shi:t zonunuc 1o be hable 10 Landiv:.i jor all Taxes incurred by Landlord for the periad of Tenant's
occupancy, anc Tenaat sic:. prompuly remit to Landlerd any amount due o Laadlerd upen notice {rom L;ndlofd to Tenant

-

ARTICLE VIIL INSURANCE, INDEMNITY AND u.\a:u'rr :

SECTION 801, LANDLCRD'S OBLIGATIONS. Landlord shall obtain and maintain during the teem of this Lesse, . -
firc and extended coverage 1nsuranc ;. insuring against all reasonable perils and ligbilities, for cighty percent (80%) of the
replacement value of the D2mised Premuses and Landlord's Work. Such insurance shall be issued -by an insuranes company
lisensed to do business la the jurisdiction in .which the Shopping Center is located. Teaant shail reimburse Landlord for its .
proportionate share of such insurance cost as a portion of the Common Area Maintenance Emcm deseri

SECTION 8.02 TENANT'S OBLIGATIONS. | » the

() Tenant, at Tenant’s sole cost and expensc, shall obtain and mamntaia lor zem 3
providing the following coverage: (i) Temant's fixwres, equspumu. furnishings, morchandise, 38d other” ew.euu in the
‘Demised Premises, for the full replacement value of said i  items; M*Wmmt ii) all peuls {
included in the classification “fire and extended coverage™ under insurance indusiry: pracices ia effect from-sizne to-tims in :
the jurisdiction ia which the Shoppmg Center is located; £ivj=plas=sies—nevrencerieveiiabler and (v) comprehensive
general bzluluy insurance naming Laadlord, any mortgagee and mascer lesxorlas sdditional insureds. which M is 0 be 1a
the minimum amount ot Five Huadred Thousand Dollars ($500.000.00) with respect 0 any one person, in the miatmum
amount of One Million Dollars {$1,000.000.00) with respect o' any one-sesidents.and in-the minimum-amoust-of Cac }
Huadred Thousand Dollars {$100.000.00) with respect to property damage. The minimum limits hereinbefore set tonh .
mav. at Landlord’s option be increased{by not more than ten percent { 10%), such increase 10 ocsur 2ot moreofen thaa once | '

during each (wo (2) coasecutive lease years during the term _hereof. Tenant sh -to_Landlord ‘certificates of | -
insurance. or duplicate originals of cach such policy, |[where an :anrauo in uinimm 1 t‘.a 8 -
(b) The policies described in this Secuon 8.02 shail: (1) be acczpta :o amamcm. n oatain an -+

and mongagees and ground lessors, (iil) contain a provision that it shall . wheaadhdm&unmumnnnmll
farce and effect unless Landlord has received at least thirty (30) days pgi
and (iv) not be materially changed without prior notice to Landlord.|sOtREX

with the use of the nMise renises
. (c) Tenam shall oot permit 1D Be uanc any act which wi !

express waiver of any fight of subrogation oy the-insurance company against l.mdl:u-d. Landlord's agants.and. employess, } -

v

1. OL(a)

referred 10 in this Lease, such increases shall be imdiediatety p:ud by Teunt as a\ddinonal R.ent.

SECTION 8.03. COVENANTS TO HOLD HARMLESS. R

o . 4 :
{a)-Landlord and Teuaut each hereby releases the other. its officers, directors, c:aplom. and agenss from aayand all '
liabilicy for responsibility for any loss or damage to propeny covered by valid and collectable fire insuranee with standard .
and extended coverage endc.csement, even if such fire or otner casualties shall have been caused by the fault of negligence of ' ™~

_ the other panv, or any one ior whom such party may be responsible. Tenonregreesee-poythe-merericd-Iwrenee-omy
Aagimiosuiers-from-sush-serezsse. [which are the responsibility of Tenant.]

(b) Tenant hereby indemaifies and agrees 1o save harmiless Landlord. any mongagee and masier !euox of the Shopping

Center, from and against any and all claims that arise {rom or in connection with the pomnon. use, oewpauoa.
management, repairs. maintenance or control of the Demised Premises, or any portion théfeof,

same.  Tenant shall, at its own cost and expense, defend any and all acnons which may be brought against Landzord. aay

. morgagee or master lessor with respect to the foregoin® _Tenant shail pay, satisfy and discharge any and all judgments,

orders and decrees which may be recovered against Landlord. any mongagee or master lessor in”connecrion.
foregaing. | ! except E?r cases involvinﬁ Eersonal injury whichewsse arige from

SECTIO B D TO TENANT. Except with respect to any damages tesulting from the
-§ease negligence of Landlord, its agents or empioyees,| Landlord shall not be liable to Tenaat, its ageat, employees or

customers, for any damage, loss, compensation, acaident or claims whawsoever.
. and not covered by Tenant's insurance.

ARTICLE IX. DESTRUCTION OF DEMISED PREMISES

or Tenant

SECTION 9.01. CONTINUANCE OF LEASE. If all or a substantial portion of the Demised Premises shall be
damaged by fire or other casualty, this Lease shall not be terminated or otherwise afected: except that if any such fire or
ather casualty occurs within the Jast two 1 21 vears of the term of this Lease and the cost of repair uceedsl%m Theusand -
Doifars ( SF0.000.00) as esnmated by Lanalofu. then Lasaiordjshall have the option to termunate this Lease within ninety
(90) days lollowing the occurrence of such fire or other casualty by giving wnitten rouice o the|Tenuar dinng such period. {other]
In the evant Landlord]exercises its opr:on. this Lease shail immediately terminate and the eatire proceeas of the insurance
provided lor tn Section 8.00 snall be paid 1o the Laadlord and be the sole property of Landlord.

SECTION 9.02. RECONSTRUCTION: RENT ABATEMENT. !fall or any ponion of the Demised Premises is
Jdamaged by fire or other casualty and this Lease ts not terminaced in accs. tance with the above proviston. then all s : sace
proceeds however recovered snall be made available for v 2vment of the « st of repair. reptacing and rebuilding. Lanuaiord

W use the proceeds from the insurance as set forth herein, 0 repair or teouild.the Demised Premises to its condition in

_Jxma 6 ' 9 5
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the event 'Danant's msuram:e proceeds shall be more ‘than the Tenant's obugat:.om

ereunder, Landlord shall refund such excess immadiately to Tenant from the escrow account.

accordance with the provisions of’ Exhibit C. and Tenant shail. using the proceeds from the insurance provided. for in Seenton
8.02. repaur. restore, replace. ur rebuild thac port:on of the Demised Premuzes consututing Tenans's Work as detined heroin
together with any additional improvements installed by Tenant. such that the Demised Premises shall be restored to its
condition s of immediately pror to the occurrence of such casualty. All of the aforesaid Tendat's insurance proceecs shall
be deposied 1a escruw and shail be disbursed as work on cepair. replacement or restorauon progresses upon the cesu..cauon
of Landlord’s architect that the baiaace in the escrow tand is sufficient to pay the esimated costs ¢f complating the repair
and restoration. If Tenant's such insurance proceeds shall be iess than the Teaant's odligation hereunder, Tenaat shall pay

the entire excess cost. l The Minimum Rent Tenant's share of Common Area Maintenance Expenses, aad Fuid (as

hereinafter detined) contnbution which are payable hercunder during the existence of such duuge aad uniil such -zpair
rebuilding is substantially completed. shall be equitably adared. Equitable zatement shail terminate upon the eariier of tne
date upon »hich the Tenant commences o use substannzity il of the Demised Premises for business with the puslic cr e
date upon which Landined substinnially completes i <;-2ur or rebuilginy wort and' lba espmuonof a penod eaval in
duration to (ne Fixtunng Pertod.

ARTICLE X. CDNDBMNADON

or Tenant

WmlluMorMmeymmmmmcmmmwmm
Lmebynvmcmmdﬁeotherpmymmﬁan:my(ﬂ)dana&uﬁcmmmw'mmm 
authority. ummrmhnummmmmemmwm W:Mbthp&abd: P

without landlord's prior consent,
vhich consent shall not be

unreasonably be withheld

.

authonties. Laadlord| may elect 10 cerminate this Lease by giving Teasas within ona undred 1209 i O

such wking. in additon, if any Major Tenant shall cernunate its lozse with the - ; pursuant
Lagdlord) may terminate this Lease on written oot Mmmm(mdmmumammmmm'

‘ enant 1s terminating its lease In case of any taking or condemaatin, W
erminatc. the eatre award shall be the property of Landlond; mwmmmmuawduny award as
may be ailowed for fixtures and other equipment which uader the tarms of this Lease would not have become the property of

the Landlord: mew«&mtmmaMmemMmhmMofayan

SECTION 10.02. RENT APPORTIONMENT. Tmmso&xnmumyb!hﬂummuwnedor
ended. as the casg may be. as of the date of vestng of ttle or termination of this Lease. -[Any purchase of ail or 2 portion of
the Shopping Center in licu of a waking or condemnation unaer powers of eminest domeinishall be s taking or.condemnation

(2) Tenant shall not{i) amgnororheunu M«.«mnwcww this. !.cueotmyofm righs |

reunder, (U) subler the Demiscd Pmmsuoruypm thereof, orpcmmﬁcmofdunemmocmym
thereof by any persons other than Tenaat or its agents. or { iii) permit the assigament or other transfer of this Lease oranyof
Tenant's ngnts hereuncsr by operaucn of law., Asy anempted or purported transfer, . assigament mongaging or

encumbering of this Lease or any of Tenant's interest hereunder and any anempted or purponed subletting or grant of 3 » °

-

right to use or occupy all or & porton of the Premises in violation of the foregoing seatence shall be null ard void and shall
not confer agy rights upoa any purported mfmmmmmﬂme&mm See ‘next- page at t

Mumuwocdshdlhavemcnghnmmmbymdmvmmmw? d
subler from Tcumfonhn bmnuofmzmofmuum(i)auorm Dernited Pmnumlhemnt'rmmnﬁ:d
oplpssth 9rmenembedPumsuaTmmzewm

gns 10 Land!ord the rent due from any subtenant of Ter.ant and hereby amhomu:hsm subtenant w0
g #oslyiu-loandiors Thic consent by Landlord o agy assignment, tragsfer. or subleming 1o aay pasty shall not
be construed as a waiver o refease of Tenant under the terms of any covenant or obligation under this Lease, nor shail the

collection or acceptance of rent from aoy such assignee, transferee, subrenant or occupant constimuce 3 waiver or release of
" Tenamt or any covenant o obugauon eomaxned in dus Lease. Nosmchaliedtpmsutiv-assstAmontrtrgnedoror=sublerne=be

P - . . .

- rome=sivme sarc-nery=tétidayrnonceror-fromotmingehcromentwnting=of .
£ . ] (%) -

endiore iy oty ' ..

(¢) In the event Landlord & e et ¥ DORISPabiive-Semised-Reomi e »

" gives Tenant its wnten consent to asngn. transfcr, or sublet all or a portion of the

Demused Premises to a third party, any monthly rent or other payme:t accruing to Tenant as the result of any such
assignment. transfer. or sublease. including any lump sum or periodic payment ia any manaer relating to such aspgnment.
traasfer or sublease. which 13 in excess of the rent then payable by Tenant uader the Lease shall be paid by Tenant to
Landlord monthly as addrional reat. Landlord may require a centificate from Tenaat specifving the full amounc of any such

payment of whatsoever nature. _
[ Tessonable)

(d) Any costs and expenses. including atorney's tees ( which shall mclude the cost of any time.expended by Landlord’s
in-house counsel ) incurred by Laadlorc in con with 3ay proposed or purponed assignment, transier or sublease shall

2

* be homc by Teaant and shal! be payaole to Landlord as Addiuonal Rere.

INTIAL

1/ 7

Lo

T

Rov ol ] ’ .

s Piovided, this provision shall be effuct. ve only if all othe:: tenants: of the Shopping
Chnteraresotermnatedandnotoffetedneworrw wint.he&_:_om Center..



*Article XI (continued) ,

(a) It shall be considered reasoneble if the proposed assignee or subtenant:
(i)} is an experienced retailer in the field of business pexmited wnder.
Section 4.01 hereof; (ii) has an adequate financial net worth to operate the
Demised Premises as reasonably determined by landlord; (iii) specifically
agrees to operate the Demised Premises pursuant to the use clause contained
herein. Further, in the event Tenant receives anyprentals in excess -
ofthermtalstobepazdto:mdlordmzetum the assignment of the
Lease or sublease of the Leased Premises, then such excess consideration,
however characterized, shallbepmdtormdlmdasadd;tmalmt*&e
Addencm (10). o

5

97



‘g

ARTICLE XIL SUBORDINATION AND FJNM‘{C!NQ

SECTION 12.01. SUBORDINATION, This Lease-and Tenant's (cn:m hmnder shull be sub;en aadzmbocdmw o
at all times to the lien of 3ny murtgage or deed of trust now or herearter placed upon the,interest of the Laadlord and the
Demised Premises. Tenant agrees to execute and dJeliver such instruments as may he desued.by Landlord or.by any "L
maortgagee subordinatng this Lease (o the iien of any present or fusther mongage or 'deed of trust.. " Tenass. hemby appomu o
Landlord its attorney-tn-lace, irrevocably, 1o exceute and deliver any such mswmmu (or Teasm. : - I

SECTION 1202 ATTORNMENT. If, and so long as this Lease is id full !‘orac and cd’a:t. then at’ thsopnoa of the
mangagee: (1) this Lease shall remain in full force notwunstanding (A) & Jefault-under the morgage by:Landlord. (8) oo
fatlure of Landlord to cemply with this Lease, ( C) a defense to which Tenant mightbe entitled against Landlord under this ..
Lease, or { D) any-bankrupicy or umilar proceedings wuh respect © Landlorde li)»lfm sach MHMM become < .
© possessed of the Demised Premuses, Tenant shall be obligated to such mongages to.pay o it-the rentals apd glhermqa L
dJuc hereunder and to thereafice comply with all the teems of this Leass, tiii) wmmmzaw o purchasef 30-a:private or -
public sale shail become possessed of the Demised Pmnua. Teaant shall, !mmdlam suem 0 w:ggaw o
purchaser a3 its landlord under the Lease. g "‘5‘ v é‘

SECTION 12.03. FINANCING. lnlheevemtheeonmudonlecdu Mm«&emx ..t’oﬂte‘ ";:,_
Shopping Ccnter requires as a condition to finanang, modifications o this !:uu. peovided: such M&auas e - -
reasonabie, do not suversely affect Tenant, do not maerially-alter the appmwdrmrh 18- plaes 30d dofnwmnﬁe
remahwdothctsumwbepaulhmuderlheLandlctd:wlwbmu»Tmaawmeanm wehmw:d .

-

ATS[GeRed

modifications and if Tenant fails to execute and cetum withi =10} davs thereafter the amendments:: ’ i
submitted, then Landlord shall have the right o cancel chis l.ua. upon vn:‘m;qomga‘l’% e :

. Lo . ‘4“. Q’QJ’{I‘"" R ;
. §

(BTT0d @ATd-

. :“. o o ;’

SECTION l3.01. LANDLORD'S CONTRIBUTION. Laadlord shall mmhmc wtheSbopm wwmng

and Promotion Fuad (the “Fund™) in sccordance with the terms of this Anicle. The objectof the Fund shall beo advenise' .,* :
and promose the Shopping Center and the tenaats therein. The Fuad shall be administered dy the Landlosd: The Landlord - ;
shall contribute to the Fund 2 dollar amount equa! to twenty percent {M) of zbemﬂ;oﬂarm coamlmed_hy the - -

LLEABU] [y UG YT

e

teaants in the Shopping Center, '{.-! S ~ S o 5«3
SECTION 1302 TENANT'S CONTRIBUTION. Annual contributions of Tesaat shall be H@.ﬁ% R
Dollarscs _QJ_QQ e { et inmthe-Bemired-Reomisose-Tenani-shall-aiscrpaye:: ;
N L - B R’ o s :5.

SECTION 13.03. METHOD OF PAYMENT. The contribusions shall be 'ia_.eo Larylond for the seciias ofthi Fusdf
_intwelve ( 12) equal momhly installments in the same manner as the mmhiyhpuﬂmcm'ol Minimum, Km are vayablc.,

Gomnmmﬁmmmmmdﬁ% Langlord: shlll p;y-over such:consributions . o+

the Fund withia ten { 10) days afier receips thereof ar unoa the formal fomumu of tho Fund, vhwtsmm m lw.y

a ‘2 ¥
5
40

SECTION 14.01. ELEMENTS OF DEFAULT. If any one ar more of me Mbvmg events onc;u' snd mm otevems
" shail hereby be classified as a “Default™ "k ;;;" ,5;' ; i

’ RL
{a) if Tenant, or any guarantor of Tenaat's obligations hereunder, shatl mkc a&mcmm;ﬁw thebenem of
creditors or file a petivon, in any state court, in bankruptcy, reorganization, somposiion, or mske ao,amu:mcn ia any
such proceedings for the appoiatinent of a srustee or receiver for all e any: pomonnl‘ iu peopervy; - ‘- - .

. (b) lrany petition shall be filed under state law agmu Tenant, or any mnnmof'reumx’s ohhpnoas h«eundgr
in any bankrupicy, reorganization, or msolvmcy proceedings. and said pfoceedmg: sbcll nokbe dummed or vacated
within thirty (30) days dm such petition is'filed: r . .

(<) if a recciver or trustee shall be appointed under state law for Tenaat, or any mw of Team's chlzgmcns
hercunder, for all or any porton of the property of cither of them. and such mcm:uhxp or trustecship shall not be set
atide within thirty (30) days after such appointment; Set.
y Ppo within forty—five (45 of

(d) if Tenant refuses to take possession of the Demised Premiseslee the Delivery of Possession Date, ar iails 10 .
open s doors for business at the expiration of the Fixturing Penod as required herein, vacates the Demisad Premises
and permits the same to remain unoccupied and unattended or substantally um {0 c3rTy 0n its normat activities in the
Demised Premises: .

(¢ if the-Tenant is a corporation, if any part or all of its stock represemin: effective voting nocmolof Tenaant, shall
be transferred 30 33 10 result in 3 change in the present effecuve voting control of Tenanc and such change is aot
consented 0 in writing by L:mdlord provided, however, this provision shall nat apply xf‘l’mux isa pehl:dy traded
corpuration; See Addendum (10)

(N if Tenaat fails w piy Mintmum Reng Percentage Rent. Fuad-Conihibuians its sham of the Common Area
Maintenance Expenses, Taxes. Addiional Reat or «ny uther charges required 20 be pawd by Tcnam when same shail
become Jue and pavab!e,.md such failure continues for five ( 5) days, after receipt of written notice
of such nonpayment;

[EIUaiTeIsuT Tenbs YT Jua W

baviar

R
L within ten (0) days of the date when it shall become due
™ A Land payable and |

- Riv w{]v
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12} if Tenant shall fail to periorm or observe any terms and cond.:: .ns of this Lease. and such railure shall connnue
1P [teratedidd_dave atter wriuisn avuce from Landlord { except that suchiea—-t4 day penoc shall be utomatcally
extended for such adaponal perii: St ume 1§ 18 reasonloly necessary 10 cure such Default. if such Default cannot be

cured within such pencd, or rovidee Tenant commences the process Of curing the same within said|rem=iCs day penod

and dihZently pursues sucr. cuce )

[within anvy Eive (5) consecutive year period {

id
(h) if Tenant shall be given three (3) Tnotices of Default under Secnion 14.01 (Neet3d, nowithsianding any
subsequent curce of the Delault denuried i in such nouces; or

(i) if any execution. lew auachment or oxher legal process of law shall occur upon Tenam 's goods. fixtures, or
interest in the Demused Premises.

SECTION 14.02. LANDLORD'S PEMEDIES. Should a Default ocevr under this Lease, Landlord may pursue anyor

all of the following: ¥ -
. (i) Landlord may terminate this Lease, by giving five (S) days® written mmc ofsu:h termisation to Tmm
whereupon this Lease shall automaucally cease and terminate and Tenant shail be immediately obligated to quit the .
Demised Premises. Any other notice 10 quit or notice ot Landlord’s intentica o re-eaver the Demised Premises is hereby
expressly waived. If Landlord eleczs 1o terminate ttus Lease, everythuag contained in this Lease on'the part of ¢ Landlord
to be done and performed shail cease without peejudice. subject, however, to the right of Landlord o recover from
Tmntallm:mdanyoummmamd up wmeumorummncmvayclpcm by Landlord, -
whichever is later. o R
. (ii) Upon wminatca of this Lease pursuant to Section 14.02(i), Landlord may proceed to recover possession of
the Demised Premuses under and by virtue of the provisions of the laws of the jurisdiction in which the Skopping Centar
is located. or by such other procecdings, including re-eatry aad possession, as may be applicable.

{iii) Should this Lease be terminated before the expiration of the term of this Lease by reason of Teaant's default as
hereinabove provided. ar if Tenant shail abandon or vacar: the Demised Premises before the expiration or terminanon
of the term of this Lease without having paid the full rental for the remainder of such-term. Landlord shall have the -

option to relet the Demised Premises for such rent and upon such terms as are not unseasonable ynder the circumstances  «

and, if' the full rental reserved under this Lease (and any of the costs, expenses of damages indicated below) shall not be
realized by Landlord, Tenant shall be liabte for all damages sustained by Landlord, including, without lunmnon.. s
deficiency in rent, reasonable aitomneys’ fees, brokerage fecs and expenses of plasing the Demised Premises in first dzs
reatable coadition. Landlord, in putting the Demised Premisas in good order or preparing the same for rerental may, at | .

Landlord’s optica, make such alteratioas, r:pairs, or ceplacements in the Demised Premises as Landlord, ia its sole 1,
judgment, considers advisable and necessary for the purpose of releuing the Demised Premises, and the tuhuotsuds M

alterations, repaus, or teplw.-mencs shail not operate or be construed ®© release Tenant from liability hereunder as =

aloresaid. Landlord shall in no event be hable in any way whatsoever for failure to relet the Demised Premises, or in' the o
event that the Demised Premises ace retet, for failure to collec the rent under such reletting, and in 20 event shail Tenaat -+
be enuded to receive the exgsgs. if any, of such ngt reat collested over the sums payable by Tezant o Landlord -
hereunder.

cicn -

igr to the expiration of the applicable grace period described in Ses
(iv) enant snafl lay to pay any monthly installment of rent pursuant t> the wrms of this Lease, or aay
Additional Rent due under this Lease. ' for two (2) consecudve moaths, or three (3),!

= times n any period of six (6) consecuuve months. then, Landlord may, by giving written notice to Tenant, exercise any e

of the following options as a conditions of Tenant’s cunng such Defaule (A) declare the rent reserved under this Lease
for the next six ( 6) moatns (or at Landlord’s option for a lesser penod ) to be due and payabie withis ten ( 10) days of
such notice: or ( B) require an additional sccurity deposit 1o be paid to Landlord within wen ( 10) days of such notice. 1n
an amount not to exceed six (5) months rent. Laadlord may invake any of the optioas pnmded for htnem atany time
during which Delaul( remains uncured.

(v) Any damage or loss of rent sustained by Landlord may be recovered by Landlord, at Landlerd’s option, at the

‘ time of the reletung, or in separate actions, from time w0 time, as said damage shall have been made more ecasily

ascentainable by successive reletungs, or at Landiord’s option in a single proceeding ceferred until the expiration of the

term of this Lease (in which event Tenant hereby agrees that the cause of action shall aot be deemed to have acerued

until the date of expiration of said term ) or in a single proceeding prior to either the time of rdemns o¢ the expiration of
_ the erm of ths Lease. .

{¥i) Nothing contained herein shall prevent the enforcement of any claim Landlord may tiave against Tenaat for
anticipatory breach of the unexpured term of this Lease. In the event o1’ a breach or anticipatory breach by Tenaat of any
of the covenants or provisions hereof, Landlord shall have the right f injunction and the right t0 invoke any remedy
allowed at law or in equity as if re-entry, summary procecdings and other reme dies were not pmvmcd for herein.
Mention in this Lease of 2ay pamicu.ar remedy shall not preclude Landlord (rom any other remedy, in law or in equity.
Tenant hereby expressly waives any and all rights of redemption 2ranted by or under any present of future laws in the
event of Tenaat being evicted or dispossessed for any cause, or in the event of Landlord obuaining possession of the
Demised Premises, by of the vl by Tenant of any of the convenants and condrions of this Lease or
otheswise. - :

SECTION 14.03. PERCENTACE RENT AFTER DEFAULT. For the pucrpose of computing Percentage Rent for
| each year atter a Default. Tenaat's Gross Sales shall be deemed to be the average of Tenant's Gross Sales dunng all of the
m—'l_lease vears preceding the lease vear during whicn the Default occurred. but in 16 event shall such Pereentage Rent be
10 desmed (o be iess thani#faesn percent (151 of the Minimum Rer® :..'x; tae lease year dunng which the Derauit occurred,

increased byjtes percent E—é-'ﬂ) for each subsequent year.

o
SECTION 14.04. ADDITIONAL R: MEDIES AND WAIVERS. The nghts and remedies < Landlord set forth herein
shall be in addition 10 any cther nght and rem=dy now v aeresnatter prov.ded by law, and all suen rights and remedics shall
be cumulative. No action or inaction by Lar .ord shall consutute 3 waiver of 4 Default and no waiver of De:2v:¢ shall be
effective uanless it 1s wnung, signed by the Lai.dlord.
Inrrtar 2724
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SECTION 14,08, CURE OF DEFAULT. [f Tenant shall be wn De¢faale hereunder. Landlord shall have the option.
ugon ten ( 10 days wattan notice to Tenant. to cure sard Detault for the aceount of and at the'espense ot the Teaant. No
sucn notice shail be required for emergzacy repairs. Tenant agress o pay Landlord interest. 3¢ 2 rate equal to two percent
(2%) 1n excess of the onme rate of interest announced from ume © ame dy The Chase Manhacan Bank N.A. but not ta
excess of the maximum legal rate. for all sums pasd by Landlorg pursuant to the terms of thus Arnicle. and for 3ll sums due
and owing 10 Laadiord more tnan five ( §) days aiter the date such sums are Jue.

» provided such access does not .

. : unreasonably interfere with Tenamt'.
ARTICLE XV. RIGHT OF ACCESS Leonauee o business.

Laandlord may. upon pnor nouce to Tenant. enter upon the Demised Premises faruu purpou of i cmm m!uag
fepairs., replacements. of diteraucns, and showing the Derused Premises to :mpccuve purdmen. lenders.or Duni
melaam(é)monmmthetem.m. ti-Rave-iire-Rphi-omdisphat WM RQRont— m

. ARTICLES XVL DELAYS . TR R .
~e . £

If Landlord or Tenant is delayed or prevented from performing any of wncir respective obligations during the term of

this Lease because of acts of Gud or other cause beyond their control, thea the penod of such delays shall be deemed added

. to the tme herein provided for the performance of any such obligation aad the defaulting party shall not be liable for losses

or damages caused by such delays: provided, however. that this Article shall not apply-to the payment of aay sums of moaey .
required to be paid by Teaaar hereunder or any obhganon of Landlotd or Teaant that can be satisfied by the.payment of .

money. ) . » &xcept for reasonable wear and tear
and -casualty not tequired to be insun
. and provided Landlord shall specify
. ARTICLE XVIL. END OF TERM | ;.\ writing at least forty-five (B) dav:
. prior to the termination date the

SECTION 17.01. RETURN OF DE\I!SED PREMISES. Upon the expuracon of terminaooa o "
shall quit and surrender the Demused Premuses. in good order, broom ciean, aormal wearand tear and acws of God ez::med.
10 the Landlord. Subjest ta the other terms of this f.ease, Tenant shall, 3t its expense, remove ail property of Tenant, all -
alteranions to the Demesed Premuses not wanted by Landlord. and repair damage caused by such removal aod retumn the -
Dermused Premuses 1o the condition in which they were prior 1o the installation of'the acucie 50 uwzd] LUopon the expiration
or termination of thus Lease, Tenant shall eaecute and acknowiedge 2 qm:-dmn deed w Tenant's interest 1n the Demuse: :_ )
Presmuses, 1n recordable torm. in favor of the Landlocd tea ( 10) days after waten ootice 3ad demand lhemot by Landlord,

and Teaant icste%voa?glu;; Lanalord its angrrcy-in-cact, irrevocably to execute and deliver such claim deed in the event., -

Tenant tai aver such quit claim deed within said ten (10 s of writt i
SECTION 17.02. HOLDING OVER® If Tenans shall heid possession of $mn)uu aer He Eapanos. gr“ﬁjgif-;;.

terrmination of this Lease, at Landlord’s opuion (i) Tenant shall be deemed to be ocupying the Demd Prefises as a
tenant from month-to-month. 3t double the Minimum Rent and Percentage Reat in efect during the last least year .
immediately prececdinz such hold over| rwise subject 0 all.of the terms and conditons of this Lease. or (ii) .
Landlord may exeraise any otner remedies it has under this Lease or at a law or 1 equuty including an acnsa for wroagtully -

*holding over. No pavment oy Tenant. of receipt by Landlord. of 3 lesser amoust thaa the correct rent shall be deemed o be &
otner than 3 payment on account, nor shall any endorsament or statement oa any check ot lecter accompanying any chcek for
payment of reat or any other amounts owed to Laadlord be geemed to edect or endence an 2ccord and sassizcton: 3ad
Landlord may accept such check or payvment without predice to Landlord’s ngit to fecover the baiance of the rent or other |
amount owed or to pursue any other remedy provided in this Lease.

if such holdover occurs without Landloxd's written conseat, and at the same Minimum Rent
b percancae i S WWWW
ARTI

Landlord cavenaats that if and so long as Tenam pays the rent and ail other charges provided for herein, and performs
all of its obligatioas provided for herein. Tenant shall at all times dunag the term hereof peaceably. have hold and enjoy the
Demused Premuses, without any interruption or disturbance frem Landloed. or any one clauming mrog;u or under Landlord.
subject 10 the terms hercot.

ARTICLE XIX. MISCELLANEOUS

(a) This Lease contains the enure agreement berween the pamies hereto and there are 20 promuses. agreements,
conc:uons, undeitakings. of warranues. or representantons. oral of wstten. between them or other than as herein set forth. If
any provision of s Lease shall be wnvalid o unenforceaole. the remaiader of this Lease shall not be afected thereby and
each provision of this Lease shall be valid and ke enforced to tne fullest extent permutied by law.

{b) No nouce or other communications 2iven under this Lease shail be efective unless the same is in wnung 3nd is
dehivered 1n persoa or mailed by registered or cerndied mail. return cecetp: req d. first class, p ge prepaid, 3ddressed:

(1} If 10 Lanatord, 10 Western Development Corporaton. 1204 Wisconsin Avenye. N.W.. Washington. D.C.
20007, with 3 copy 10 XXXXXXXXUAXXKXKRRXXXINAKXMANK of (0 sueh other address as Lanalord shail
designaie by wing nrouce :=ereof 10 Tenant

t2)1f 10 Tenane 1o £.0..8B0x 208, Great, Falls,.VA.22066.......... or such other 3ddress 15 Tenant
shall designate by Jiving avuce thereor to Landlord, The Jaic of senice of any nouce given by mait ihail be tne dace on
whica sucn avuce 1s deposited i the U.S. maiis. Copies of all notic:s to Tenant shall also be

urnia sent to Shulman, Rogers, Gandal, Tobin & Ecker, P.A., 8530 Fenton Street, Suite
" 30, Silver Spring, Maryland 20910, Attention: Lawrence A. Shulmep, Esquire.
T~ I ﬁ ' ~-10~-
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1 818 the intent of the parties here:s tnat 31l questons with respect 1o the construction of the Lease sad the nghts and
the habilutes ot the panies hereto snall te determuned in accordance with the laws of the junsdicuon 1 which the SMPP“"
Center 1s located. .

td) This Lease shall biad and inure to the henem of the partes hercto and ther respecuve legal representauves.
successors and assigns.

(e) There shall be no personal liability on Landlord. Landlord’s beaeficiaries or any successor in interest \mh respect to
any prowisions of this Lease, Tenants shall look solely to the equity of the then swner of the Demised Premises for the
satstacuion of any remedies of the Tenant :n the event of a breach by Landlord or” any of its obligauons hereunder.

(N Tenandwarrants and represents thac there waswno broker or agent zumm in consummaung this Lease. Tenant
agrees 10 indemnury ard hold Laadlord harmiess against any clams (or bmunge o other cmnmmns ammz by reasonof -
a breach by Tenant of this representacion and warraaty. ‘ . T g e ’

,.7' "',

(2) Landlord hereunder shall have the nght to frecty assiga this Leaze wuhw naLLE, w0 Ot the: wmz ofTeaux.,——-—-‘
(h) The terms of dus Lease shail not be.interpreted to mean that Landlord and Tenant m aametsotjoun venturess.:,

. (l) Tenant hereby expressly waives for 1:self and all persons claiming by or through it. any nghl of cedemption or l‘or the
restoration of the operanoa of thus Lease under any preseat or futuce law in case Tcum shail be dupossesscd for any cause.

(j) Landlord and Tenant hereby waive tial by jury in any acticn, proa.-edln; or counterclaim bronzht by cither of the
partics hereto against the other on or in respect of any mater whatsoever asising out of of in‘any way connected witly this
Lease, the relatioship of Landlord and Tenant hereunder, Tenant's use oroecupu:y of lhe Deau.scd Premises, and/or any

* claim of injury or damage. v

(k) If any provisioa of this Lease or the application thereof to any pcrsouordmm shall 10 any extent be iavalid
or unenforceable, the remainder of this Lease, or the applicaucn of such provisiea w0 pm'om or circumstances other than
those as to which it is invalid or unenforceable. shall not be arrmd thcteby. and. ad: pfovmnn of this Legse shall bevalid ©
and be enforced to the fullest extent permitted by law, s

T N - '—..

(1) No failure by Landlocd to insist upon the strict performance of any term., mn&.‘vmem:. provision, condition -

. or limutanon of this Lease to be kept. abserved or performed by Tenaat, and no failure by Landlord to exercise any right or ..
remedy consequent upea a breach of any such term, covenant, agreement, provision, eondition o¢ limitanon of this Lease...-
shall consutute a waiver of any such breacn or of aay such term, covenant, agreemeat. provisian, condition of limiwation. ;-

L

Landlotrd similarly agrees to indemnify Tenant by treason of a b:each of this J

| warranty by Landlord.] N . Ly
'—[gnd Landlord eachl

[

.

provided, however, in the event that Tenant is not so informed of an assignment of
this Lease prior to its payment of any installment of Minimum Rent, Percentage Rent
or Additional Rent which shall become due, then Tenant shall not be held liable

by either Landlord or Landlord's assignee for its failuré to pay the assignee of
the Lease.

fviviag
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IN WITNESS WHEREOF. and intending that this Lease be a sealed .nstrument. Landlord and Tenant nave executed
this Lease under seal on tne dates inaicated dbelow.

WITNESS: LANDLORD:
’ South Lakes Village Center Assoqates
Limuted Pinnerstup. 3 Virginia Limited
Partnersiup

By: Western Development Company. a
Distac of Cclumbu. General Pactnersifip.

_zﬁ’m;&&gq__ma

e DL eeegeresze{ SEAL)
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CITY OF WasHINGTON ; -
DistricT oF CoLumpia . v b :

Before me. a Notary Pubiic 1n and for the junsdiction aforesatd personally appeared this date Herben S. Miller. General
Paniner of MKD Associates. a Distner of Columbia General Pannersmup: General Partner of Western Development
Company. a Distnct of Columbia Generai Pastnersmp: General Pantner of South Lakes Village Ceater Associates Limited
Pantnership. a Virginia Limited Partnership. who being by e first duly sworn, did acknowledge that he. being authonzed so
10 do. exccuted the foregoing and annexed instrument 1n the name and on.behall of said corporation. as the free act and
deed of sard corporation for the uses and purposes theremn contuned. .

Before me, a Notary Public in and for the jurisdiction aforesaid personally appearea chis date ...

WITNESS my hand and official seal this day of 198
. .
. Notary Public .
( Notarnial Seal) My Commissicn Expires
County or R T
STaTE OF } = ’ : :

of who being By me first My.

sworn, did acknowledge that he, being authorized 5o to do. executed the forcgotag and annexed instrument in the name and
on behalf of said as the tree act and deed of said
for the uses and purposes therein coatained. -

-

WITNESS my hand aad official seal this day of ' 198 ' -
Notary Public
(Notarial Seal) : . My Commission Expires
County or-
STATE OF } = .
Before me, a Notary Public in ard for the jurisdiction aforesaid personally appeared this dace
of who being by me first duly
sworn, did acknowledge that he, being authonzed so to do, excecuted the foregoing and annexed instrument in the same and - -
on behalf of said as the free act and deed of sasd :
I for the uses and purposes therein contained,. _ .
WITNESS my hand and official seal this e day of i —— 198,
Notary Public .
( Notaria| Seal) c . My Commission Expires
2}
[}
I, ,
L 13
T~
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EXHIBIT A -

Site Plan
- . " '
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W. LEE PHILLIPS, PE
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ROBERT A. KINSEY, p.EB, 7

EXSCUTIVE VICE PRESICENT
ZAARY A, MeKNIGHT, C.L.S.
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PRESIOENT » ACMINISTRATION
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© EXHTRIT B

Description of Proposed Sleck 2R of the Resubdivisien of Blocks 2,
4, 5,.6 and 7, Block 80, Reston, Cmtrevll‘le D!strtct. Fairfax
County, Virginia R )

"Beginning. at a point in the west Unc cf South Lakes Drwg.
Route 5329, said pomt marking tha nerthnast corner, of the properzy

- herein deseribed and the soutmst corner of 8lock 1. Seczien 80, -

Reston; thence with the west line of South Lakes Drive, Route 5323.
S 17° 47* 06" E, 202.68 feat to a polat of curvature; thence -
continuing with the west line of sand South Lakes Drive, 909.51 feet
with the arc of a curve bearing to the rtght and having a radius of
755.00 feat (tangent length 513.10 fm, chord length 855.50 fegt.

" chord bearing $ 16° 43' 32" W) to a point of tangency; thence

continuing with the west line of ch:h Lakes Drive, Route 5329,°

S 51° 14 10" W, 96.64 fest to a polnt of curvature; thence 138.85
feet with the arc of a curve baaring to the left and having a:
radius of 8&5 00 feet (tangent langth 59.52 feet, chord length 1182,
feet, chord bearing § 47° 12 25 U) to-a point in the curve;: thence:

departing the west line of ‘sald South Lakes Drive snd mmng with:-

the north 1ine of Block 3, s«:tcn 8o, Rcstan, '34.58 fm with the:

" arc of a curve bearing to the left and having a radius of 25.00 fear

(tangent length 20.70 feet, chord length 31.89 fest, chord:baaring
N 03° 33' 14" E) to a point of reverse curvature; thence 220.09

" feet with the arc of a curve bearing to the right and having a

radius of 150.00 feet (tangent length 135.23 feet, chord length
200.87 feet, chord bearing N 05° 57* 54" E) to a point of tangency;
thencs continuing with the 1ine of Block 3, Section 80, Restem,

N 48° 00' 00* E,; 7.65 feet to.a point; thence N 35° 00°' 00" W

296.35 feet to a point; thence N 26® 20' 32" W, 114.54 feet to 2

point; thence N 12° '00' 00" W, 53.00 feet to 'a point; thence ..
S 78° 00' 00" W, 35.00 feet to a point, said point being in the
east line of Block 1A, Section 80, Reston: thence with the east

.lines of Block 1A, Section 80, Reston, N 01° 20°' 13" E, 132.47

feet to a point; thence S 73° 09°- 47** E, 117.15 feet to a




sLTER L. PHILLIPS Description of Propesed Block 2A of the Resubdivision of Blecks 2,
. INCORPGRATED |} 4, 5..6 and 7, Block 80, Reston, Centrevitle, Dlstrict, Fairfax
County, Virginia. U |
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point; thence N 16 50 13 B 37.51‘ fm ta a min:.'rﬁcna :

N 76° 20 14" E, 42.54 fest to 3 pomt- thence X 13°.39¢ % XY

230.45 feet to a poinc; thence N 24° 35.' 13" E, 109.00 fnet-..'u a:'
Point; thance S 72° 24' 48" E, 112.93 fest.to a point; thencs .
N 46° 35' 13" E, 86.07 feer tq a point marking the southwest cormer -
of Block 1, Section 80, Reston and thé socutheast corner of Block.

1A, Section 80, Reston: thence continuing - with the south line of .

| Block 1, Section 80, Reston, N 75° 35"13" E, 107.88 feet to &
point; thence Due East 151.24 feet to the beginning and containing
492,706 square feet or 11.311 acres.

Less and Except Proposegs Elock #A bcser!bc.d as Fol!'ous: R

-nv.

"Beginmng at a pom: fn :he west hna of Seuth Lakes Bﬂ‘ve-.-
_ Route 5329, said point being S 17° 47* 06" E, 147.68 feet. from. .
* the northeast corner of proposed Block 2A, Secticn-80, Resten and
. the southeast corner of Block 1, Sectlion 80, Reston: thenca with
the west line of South Lakes Drive, Reute 5329, S 17° 47t © 6" E,
55.00 feet to a point of curvature; :hcncc-lbs.ss feet with the
' arc of a curve bearing to the right and having ‘a radius of 753.00
. ' ) feet (tangent length 73.00 feet, chord length 145.33 feet, chord
bearThg S 12° 15' 44" E) to a point; thence departing the west line
of South lakes Drive, Route 5323, and running with the line of
proposed Black 2A, Block 80, Reston, S 83° 15* 39'.W, 15.50 feet
to a point of cur;latul'e; thence 129.29 feet with the arc of a
curve bearina to the right and having a radius =¥ 125.00 feet
(zangent length 71. 10 feet, chord length 123.60 feet, chord belri'ng
N 67° 06' 30'-W) to a point of reverse Curvature; thence 22.92 feet
' with the arc of a curve bearing to the left and 'having a radius of
Y 25.00 feet (tangent length 12.33 foot, chord length 22.12 feet,
chord bearing-N 63° 44' 20" W) to a point; thence Oue North 201.00
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Description of Proposed Block 24 of the ResubdTvision of Blocks 2,
4, s, "6 and 7. Block 80, Reston, Centreville’ Dlstrlct, Fairfax
County, Virginia. R

Page 3

feet to a point; thence 46.54 feet with the arc of a curve bearing
to the right and having a radius of 34.5D feet (tangant length ’
27.58 feet, chord length 43.09 feet, chord bearing S 51° 21° 24" E)
to a point of reverse curvature; thence 87.50 feet with the arc of
a curve bearing to the left and having 2 radius of 50.50 feer
(tangent length 53.42 'Fee:. chord langth:76.96 feet, chord bearing
S 62° 21' 10" E) to the point of beglmlng and mtaimng 25,097
square feet or 0.576 acres."

And Less and E.xcept Proposed Black SA Desl:ribcd as Fo'neus:
"Beg.u'mmg at a point in the west na. of Scuth Lakes Drhn
Route 5329, said point being 118.85 fcet with the arc of a an've
bearing to the right and having a radius of 845.00 fast to a point;
thence N 51° 14' 10" €, 96.64 feat to a p.in§,md: thance: 108.01;
feet with the arc of a curve bearing to m'!‘cft-aud having a radiqs ¢
of 755.00 feet frem the southeast cormer of proposed Block 24,
Section 80, Reston and the northeast cormer of Block 3, Section 80,
Reston; thence running with the 1lnes of proposed Block 2A,
Section 80, Reston, N 42° 07' 38" W, 140.85 feet to .a point: thence
189.58 feet with the arc of a curve bearing to the left.and having a
radis of 614.79 feet.(tangent length 95.55 feet, chord length
188.83 feet, chord bearing N 33 00' 23" E) to a point of reverse
curvature; thence 15.01 feet with the arc of a curve bearing to
the right and having a radius of 10.00 feet (tangent length 9.33 .
feet, chord length 13.64 feet, chord bearing N 67° 10* 34" E) to
a point; thence S 69° 43' 12" E, 130.92 feet to a point in a curve
in the west line of South Lakes Drive, Route 5329; thence with the
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wast line of said Seuth Lakes Drive, 266.72 feet with the are of a
curve bearing to the right and having'a radius of 755,00 fest
(tangent " length 134.76 feet, chord length 265.33 feet, chord bearing
S 32° 50' 37" W) to the point of haglnniag and cantalnlng 32,624
square feot or 0.749 acres.“ . R

| Valter L. Phillips, C.L.S: .
October 8, 1981

‘e



R . EXHIBIT =C~
X OUTLINE SPECIFICATIONS

SECTION 1: DESCRIPTION OF WORK PRO\;IDED BY THE LANDLORD FOR SHELL CONSTRUCTION

All work as descnbed herein. shall be in accordance with applicable rederal, state, and local codes and shall be executea
in 3 protessional and workmanlike manaer.

A. Site Improvements

. Parking areas shall be graded and surtaced with bituminous concrete paving suitable 0 loeal conditoas as
determuned by Laadlord’s arcaitects and engiacersy

-Mu!ﬂllghugmdmmssmmwmeme%mmmmnga::eowdmm
a.sx:m:m.om;mrmanm ' '. : '
I. Excavate and backiill all foundadon wails, meu.andvuﬂ &mna. . -
R:mfomdmxmummm&wmvmammﬁwmumuwwm

eoda.

3. Compact 2 minimum of three inches (3°) of saad or gravel ﬁllsub-unded rmm(a-) below- mmmamﬂ
elevation.

a -t

C. Exterior Slabs

1. Front sidewalk of four inches (4°) mmfomdwm(mdm:sdmmdbymm'umhm)toﬁuﬂlam
of retail buildings. . e e T

D. Structurai Steel ‘ "*:::'-
L smmmcommmlmmxs.cwwmmmmm
a. Structural steed as governed by local codes. : R R
b. Steel joists, main roof as governed by local codes. A .
¢ Bridging for majority of sieel joists shail be horizontal. L
d. Steel roof deck.
c.AﬂmmﬂmLmddeek.udjcmmbeMmm

E. Miscellanecus Iron
1. Angle framing for roof openings and equipment suppors necessary for Llndhrd’s vmkcdy
2 Linels
3. Dowuaspott protection.
4. Congrete filled pipe bumpers where necessary for building protection-as specified by I.andhtd's uthma. o

SECTION II: DESCRIPTION OF WORK PROVIDED BY LANDLORD FOR FINISH!NG CONSTRUCTION

4 : .
The following tems will consttute finish work based on ail uni!spmmnﬁﬂuof%ubmm.mnzem

A. Concrete Floor Slab

1. All floors to be four inches (4°) concrets. FlOOX to be covered with paint or concrete stain
of a color acoeptable to Tenant. Floor to have steel trowel finish,
B. Inserior Parnitions as shown on Exhihit "2A~2" and as more fully described kelow:

1. Interior dividing walls berween stores shall be four inches (4°) thick (nominal) studs at sixeeen inch ( 16%) centers
with minimum %* drywall 10 mcet codes. Drywail shail be camied from siab o the uaderside of the roof deck on both sides.

2. Stud wall dividing sales area from stock area, similar to Section IL B, | above, with %“ drywall. shail be paraliel w .
and located approximately (wenty percent (20%) of wral depth from rear wall.

3. Two (2) wilet rooms for each Tenant space, approximately § x .5’ with % drywall (0 meet Ior.':.l codes) on swd
partitions, will be provided. Drywall ceiling at cight foot (8') height

4. Interior surtace of the rear masonry wall and the masoary on the side walls of end stores. will be left unsinished in the
rear storage poruan of the stores. Masoary walls of sales area in the end stores will be finished with 4° drywall or meet code
requirements.

5. Drywall parutions constructed by Landlord, wil' be taped and spackled. sanded. and

C. Siorefronts And Rear Service Enirance Doors
1. Plate glass (% polishec ptate1 with aluminum tnm, “Kawneer”. or equal ( 10 meet code).

20 1){3°0” x 7°-0* glass door with ajuminum frame enclosure for cach tenant space eatrance. Door will be
provided with cylinder lock and cluser.

3. Storetront 10 be designated by Landlord’s architzct and constructed by Lanclord.

Ivmiar -, , C-1

LL

T~

Rev Wt_j

109



double lwith_crash bar.)
4, Rear service entrance door. where required, witl be a 4 hollow met2i door and frame,| Hardware shall
. consist of {': patr butts with lockset.

D. Interror Door And Trim

1. Stock room am;l toilet room doors 1o be 1%~ hollow core door. wood or hollow metal frame. and tnm. ( Hollow metai
if required by code.)

2. Hardware shall consist of 1% pair butts with passage set on stockroom door and privacy set on twilet room doors.
3. Provide door grilles and fre exit doors if required by reguiauons,

E. Cuilings .
! WW i o ‘ et
ofmaftohe mth :
an{.m osed mdgam,ommm painhad Q]ﬂt

3. Teilec %~ drywall.

[Vobum hich-outout 4'x8']
F. Eleetrical k

1. One (1) duplex base recepracie at twenty feet (207) O.C. aloag side wausofu!n amoa!y an(l) Mdmonal'
outlet will be installed adjacent 10 the elcctncal panel on the rear wall. .

LFMMMWWMMMM"
#luorescens light Axmures tn stock area, maximum fixtures alloted: one ( 1) Axnire per 100 square fest of total square foonge
, of‘l‘emupacr. Lights will be switched at lighdng panel. One(l)wthahtmsalesammnbopmded. .

3. Incandescent fixrure with oudet in toilet room above lavatory.

&On(l)mﬂemmmommdmfmmofmrmxwmmw Sip.mlhnuu.anddmul
hook-up provided by Tepant. Sign will be wired 1o Tenant’s meter. :

&Rmmwhghnngnperhnd!oﬁ'samhm‘smm .
6. Install canopy lights and wire circuits 1o Landlord’s meter.

‘1. Make ail necessary clectrical connections r«w:ummmmwwm'wwm
equipment as spealied in G, “Heaung and Air Conditioaing”, aad H, “Plumbing™, below.

8. Provide electrical connection for wall exhaust fan for each toilet room. - ¢

Ehmmpmddwmdbmwummuym»mw“w&
Tmmmwmrwmmdmmw eu.-uh&ebal&m:unluyeomy Anyualny

/or d shall be the T
“'"f&?"ﬁzﬁz’f‘e“ m“to tmm'sm'gmmsatohemtlasmanma@s
G. Heasing And Air Conditioming T

-
-

A s‘;‘i i

l. vaudemordemc(aamhblc) hmaummmmmgwnpmfofuebl‘mm

2. Disuibution mmdmmdmgdmmmmummmmvmbedmmwwwf‘
Engincer, based on locauon of demising parutions as shown on Landlord’s Space Layout ( Exhibit “A-Z").

3 MLMoM'scmmhczmudmmMmomgdmmwaﬂlbww

a. Minimum mmmmum(o@by&ewwcfﬂmmw;w Refrigerating
Engineers (A.5.HA.RE.) and/or:

B
-

)
b. Minimum of one ton of air conditioning per 350 square feet of sales ares and 18,000 BTUs of heat per 350
square fect ol sales area,
H. Plumbing
1. Install water and sewer from exterior of building to two (2) tailet rooms.

2. Each wiler room shall include: One (1) lavatoty and one (1) dink-top waser closet. Eaxch leased space shall be
provided wich ons (1) six (6) gallon hot water heater.

L Sprinklers

1. A sprinkier system shall be provided in accordance with local regulauons and recommendations of applicable Rating
Burcau. .

2. Sprinkier sysiem shall be designed by Landlord’s sprinkler contractor at 2 maximum design of one-( 1) head per 130
square feet.

Intta 4

110 =



INITIAL

EXHI8(T =D™
TENANT'S WORK

SECTION I: GENERAL PROVISIONS

'Tcna.m. 3t s so1e cost and expense. shatl penorm 1il work. other thaa that to ce pertormed by Laadiord as set fortn
Exhibit *C™, required to compiere (ne Demsea Premuses (o 2 imushed conaison ready (0 (e conduct of busiaess theremn,

All of Teaant’s work anriun the Premuses oerformed pursuant o rhis Seceton 1. for the purpose of the Lease w0 wan n wus
Extubit “D" 1s attacaea. shail be geemea :0 e unprovemeas Made (0 o Jemused Premuses by Tenaat

The cost of ail work performed by Landlord on benail i Teaant. shatl tecome due and payaoie 1a full prior w Tenant's

operung for business or witua thury ( 50) says aster teaant aas beea mvowc_u by Lagdlord. wnicacver snail be the tirst 0

ocCur.

Tenant's work shail conform to procedures and senedules as set forth 1 Sem I 2od m of this Extubet “D”™ and shail
include wunout limutagoa, the tollowwg

A. Sicre Deasgn Drawings and Working Drawmngs & Specificanons. . :
Store dezign drawings and working drawings and speciicanons as fes forth in Secton uoimn&hibizrb"
- B Comgracoon f o
 Consmuction work in accurdance with the requiremmems 33 set forch in Section I of this Eshibic D"
C. Design Criteria . ‘

The eritena and/or outlirie -peciicaons as set forth herein, represeat minimum saedands for the design, consuruction,
and finish of the Demised Premuses by Tenant. Tenanmt snail coorcinate his work with work of others or with existing
wndmmommncmmmeoemdPwmudmumkcmm:mmmsmwnammm
such work or c:nditoas.

1. Jmudmonmdc.:des The project is being developed in and wumor Fairfax
Couary, State of VITGINIA | Al design Jud construcnon work scail comply with all applicable statutes. ordinances,
regulanons. laws, and codeca, including, but oot limited (o the iollowing: The National Elecrric Code: The Guide of e
Amenecana Sociery of Heanng, Refrigeratng, and Air Conditscnng Engiseers: requirements of the Landlord’s fire insuracee
upcerwmer; (e requirements pertaining (0 oy services ind unlities furmshed by: Washingroa Gas Lignt Compaay:
Powomac Electnic and Power Compaay; Virzinia Elecmnc and Power Campany: Washington Suburban Santtary Commissicn:
aad C&P Telephoze Company requirementss and ail appiicable State and Couaty Ordinances and OSHA regulacons,

2. Permits and Approvals: Prior t0 the commencement of constructon. building and other its shail be obtained and
posted in 2 promuneat place withia the lcased premises. Landlord’s wnnen approvat shail be iged by Tesant pnorw the
updermking of any constructoa work which deviates from Tenanr's working drawings and speascations, as approved by
Landlord. or the undertaking of aay modificar.uas anatsocves o Landlond"s building she:l asd/or ualities aod other work
a0t explicitly shown oa said working drawings and speaiiicanons. Lasdlord’s approval of the foregoing shail aot consome

the assumpeon of any responnibtiicy by Landlord rormcanmyetmﬂwmu:nd?m:hnbeuleﬂ
responsible teretar.

3. Standard Project Deuils: Stasdard project ietails, as issued wuww'smudsrqunn?ms

work, shail govern witn respect to such work. Suca dewnis saall be incorporates iats the Tenant's working drawngs and ° ;.

speadcanons for the Demised Premuses.
4. Materials: Only oew, first-class mateniais shail be used in the construction of the Demised Premises. .

S. Field Condinons Tenant will vensy coaditoas peruaining to the Demised Premuses from ome to time prior to 3ad
after commencement of consucnon of its leased premuses.

D. Architectural Finishes

3. Ceiling Worle: Lignt coves 1ad other :ailings not s

4, Floor Covenngs Carpeung shall be axtensively used in all sales sreas. A Tifteed
covenng matenals (subject 1o Landlord’s approval) may be used in such areas.

. Smrdi-ntenorpeinung-decorsnngpenciogwalipeper-peg-boerdrviaron-all
heil-beis T . .

6. Sign and sign panel backgrounds in dccordance with Exhibit “E™.
7. Trade fxtures, cquipment. and turmsnings.

8. Display mindow backs. disptay wmngow doors, Jisplay window cedings, and display window lighnag fixtures aad
power for same. )

E Structural

1. All suc:. work by Tenant shall mees or exceed ongina structural design aad spec-ficauons of Laadlord". archiect and
structural eagincer aad snail leave il nnishes vaimpaired.

F. Plumoing

. Plumoing fixtures within the Cemesed Premuses. except as proviged for 1 H of Exhubit “C™.

Y}
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G. Mecnamcal

I. Any addinonal heaung. venuiaung. air conaittoning, :r;d Jistnoution systems ( ducts. registers. cer 1g dufusers.
thermoseats, Zniles, ¢tc. ) that may dbe required.

H. Electncal
1. Addiuonal electncal service, ighung, fxtures. outlets. winng, except as provided for in F of Extubu® ™,

L. Miscellonsous Items
1. Telephone and commuan:caton systems. .
2. Burglar alarm and/or warming sysiems.
3. Tenant’s store s1gns and coatrotling ame clocks.
4. Emergency gencrator and emergency lights.
$. Fire exnaguishers.

6. Tenant to furmish and instail all curbs, lintels, dash:ags. counternashings. pipes. ducts. vent caps. air i 3. exhaust
hoods. louvers, cic. as accessary tor Tenant's eqmpmem fequinng opemngs througa the roof asd/or exterio wails. Any
cutting, patchung, or dashing of the roof for Tenant’s cquipment must be pestormea by the monn:mm t canble ior
the rooi guaraatee. at Tenant’s expense.

7. The design of all work and instaflagon uadertakea byTenamshanbesub;mmthcamvuofL:ulo L All wark
undertaken by Tenant shail be at Tenant’s expense and shall not samage or weaken the structural strength of th building or
any pan thereof, and shall be dene in a drst-class workmanlike maaner and 1 accordasce wuh all applicable oges.

8. Work undertaken by Tenant and at Tenant's own ex; shall be awarded to Landlord’s contractor ¢ any other
reputabie contractor licensed 0 do business in the State of ~VARIINIA, and Fairrax Couaty.

9. Tenant shall satissy Landlord that adequate arrangements have been made to insure said gencral contr 2or for full
payment for such work ordered by Tenant.  Contractor for Tenaat is required to carry full risk insurance,

SECTION 11: PROCEDURE AND SCHEDULES FOR THE COMPLETION OF PLANS AND SPECTFIC TIONS.

All prints. drawing informauon. and other matenial to be fumished by Temant as required hereinaf r. shall be
addressed to Landlord as provided at the address for nouces i tie Lease to which this Exkibit “D* is atach

A. Space Layout Drawings, Exhibit “A

Following the exceuton of this Lease, Landlord shaummsh'reammthm(nmofmofs e Layout
Drawings, Exhibit “A-2", giving technical ana design informason selanve to the Demised

B. Siore Design Drawings

. Within (hmy(JO) days irom either of the following dates. whichever shail be the lacter to occur: (2) ree X of Space
Layout Dramngs from Landlord. or ( b) date of execution of Lease, Tenant shall engage an arcnitect reguterec o the Saate
of ¥ixrginia... for the purpose of preparing the design drawings, working drawings, and specificauons for - ¢ Demused
Premises and shall submit to Landlord one ( 1) set of reproducible pnnts of store design drawings, showing ince: led design,
character and finishes of the Denmused Premuses. Such package shail include separate drawrags (Gr signs in accx  dance with
Exhibit *B-2". The store design drawings shall comply with the Dcaign Critena and shall st forth the req: rements of
Tenaat within the Dermised Premises. Said drawngs shall include, but aot be limted tw. the followiag: -

a. Architectural design of the space, including ﬂwrphndmmmmmm g matenal
and color seiections and finshes.

4
b. Mechanical system: Provided by Landlord as per Section I, G of Exhibit *C™. |

¢ Electnical system: Floor and refiected edling. plans showing oudes, type of lighnag fixtures, ot - electrical
equipment contempiated asd locauon of panel and meter, as per location shown in Exhibit “A-2", ¢ sther with
projected clectncal loads.

d. Plumbing system: Location aad type of fixtures including plumbing layous. (Toilet rooms as per loc i0a shown

on Exhsbit *A-2".) . .

2. Within ten ( 10) days after receipt of store dmgn drawings, Landlord shall rersra to Tenant, oge (1) se: »f prints of
store design drawings with its suggesied mudificartons and/or approval. If store design drawings are retumed ©0  cnant with
comments, but not beanng approval of Landlora. said store design drawings shail be revised by Tenant and or (1) setof

. reproducible prints of the revised drawings shall be submutted w0 Landlord for approval withia tea( 10) days ¢ receipt by
Tenant of the store design drawiags retumed to Tenant by landlord without approval

3. If. upon receipt of approved swore design drawings beaning Landlord’s comments. Teaant wishes to ta:  excepuon
thereto, Tenant may do so in writiny. >y ceruried or registered mail addressed to Landlord at the address ©¢ nouces as
provided in the Lease to which this Extubit *D* is arached, wathun ten ¢ 10) days trom date of reeeipt of such  ore design
drawings. Unless sucn action is taken. it will be deemed that all comments made by Laadlord on store design ¢ 1wangs are
acceprable to and approved by Tenant.

C. Working Drawings and Specificatiuns

1. Tenant shall suomit 10 Landlord working drawings and speaiticattons. prepared by Tenaat’s archuect in e form of
one ( 1) set of reproducibic pnnt. and sign shop Jdrawings. prepared by Tenaat's sign contractar. within twen -one (1)
days from receipt by Tenant of Landiord's approvai of storc design drawings. The lees fur Tenant’s archuitecs s .ii be paid
for by the Tenant.

2. Working drawings and speciicatons shall be prepared in stnet comphiance with the Design € :tena and

* requirements as set forth tn Secuon L C of this Exhibit 0™ and shall adhere ¢0 the stare design drawings as 2 proved by
Landlord.

Iamiae -,
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3. Workiag drawings. 10 miaimum scaies as catled for betow, and speciticauons snail ncluae, but not-de hmused to. ihe
toilowing:

2. Kev plan showing locauon of the leased premises. _ .
b. Floor plan at a “+° scale (%° = 1*)2,)
¢ Overall seciions at *4° scale,
d. Rerlected caiding plan av '4° scale.
¢. lntenor elevanons of walls at %° seale,
t. Full secuons of types of partions used at 4 scale.
g Details of speaial conditions encountered at | and *2° scgie.
h. Door schedule with jamb details at | and 4” scale. ) Lo
i Fiush and color scaedule. e e
. Electrical pians at “4° scale. R
k. Electncal details. fixture schedules, one iine elestneal wammmmmummn

4. Within ten { 10) days after receipt of working drawings ard specificanions, Laadloed shall return o Tenant one t 1)
set of pnats of store working drawings with its suggested modificanons and/or approval. If working drawings are returned
to Tenant with comments, but not beanng approval of Lanalord, said working drawings shall be revised by Teaant and ooe
( 1) set of reproduaible pnnts of the revised drawings shall be submitted t Landlord for approval within tea ( 10) days of
recespt by Tenant of the working drawings returned o Tenant by Landlerd without 2pproval,

SECTION 11: PROCEDURE AND SCHEDULES FOR TENANT'S CONSTRUCTION OF DEMISED PREMISES.

A. Commencement of Construction

memmmuofmmmmmoﬁumofmnwm
speciied in the Lease, Sccuoa 3.04.

B. Generol Requirements

L Tcnan:shul.pmrw&ewmemmofmwbmmwwmorwmme
feilowtng 1ntormanon:

Y Hm@lam:mmmofmmmwdmmntmmn -
engage ia the construcnon of the Denuscd Premises.

b. Mamammmmdmofmmmmmmu“ﬁmdmm
fixtunng work, acd the date of projected opening.

¢ Tenant's contractors Performancs and/or labor and matesial bonds, if so mmwwm
d. ltemzed statement of csumated construction cost, including architectural, engineering, and coatracting fees..

¢ Ewvidence o insurance as called for hercin. Tenant shail secure, pay for, and maintain, or cause its contractort's)

0 secure, pay lor. dnd mamtain. dusing the cognnuance of construction and fixmunag worx within the Demised

Premuses, all of the insurance polictes requured aad in the amounts as set forth herein.  Tenans shall act permut us

. contractor(s) to commence any work unal all required insurance has been obtained and cerntied copres of policies have

been delivered 10 Landlord. Insurance policies shall aame tne Landlord. its arehitect. and us generat contracwor as

additional insureds. Cesruficates of insurance shall provide that no chaage or canceilanon of such insurance coverage

shall be undertaken without thirty ( 30) days wrinen aotce to Landlocd. Tenant's contrastor shail deliver the ascessary
insurance cerusicates (0 Landlord pnor 1o commenang wark,

i Tm’s General Contracior’s and Subcontractor’s Required Minimum Comw and Limits of Liability.

(a) Workmcn 's Compensanon, Employer’s Liability lnsurance with limis of ot less than $100.000.00, and as
required by the law of the State of \D.T:g -.and any insurance required by an Emptoyee Benefit Actor
other statute applicable where the work is to be performed as will prowee the conwracior and subcoagactors
from aay liaviity under the aferemenuocned acts. R

(b) Comprehensive General Liability Insurance (including Contractor’s Protective Liability) in an amount nat
less than $500,000.00 per person and $1.000.000.00 per occurrence whether involviog personal injury tiability
(or death resutung therefrom) or property damage liabdity or a combination thereor, with 3 mimmum
aggregate hmut of $1.000,000.00. Such insurance shall provide for explosion and collapse coverage snd
conractural liability coverage and shall wnsure the general contractor aad/or subcoatractors against any and
all daums for personal injury. including death resultng therefrom. aed damnage w the propesty of others and
arising from tus operations at the Demused Premuses under contract and whether such Operauons are
performed by the general contractor, subcontractors. or aay of their subcoatraciors, or by anyone directly or
indirectly employed by any of them.

(¢) Comprenensive Automotive Liability lasurance. includiag the ownership. maintenance, and operation of
any automouve cquipment. owned. hired. and non-dwaed in the following amouns:

(i) Bodiy injury. each person e $ 500.000.00
(i) Bodily injury, each occurrence ...... $1.000.000.00
(iii) Propeny d. ge liability S 100.000.00

Such insurance shall insure the | >r and/or sub ACtors agatnst any aad all claims for bodily
njury. including death resulting therefrom. and Jamage to the property of others ansing frrom his operations at
the Demised Premises and whetner sucn operatuons are performed by the 2eneral contractor, subcontractors.
or any of their subeoatractors, or by anyone directly or indirectly empioved by any of them.

IniTiac s .

D-3 -
L /

T~

Rt'v dzad~

' 113



u. Tenant’s Protecuve Liaatiny Insurance

Tenant siail provide Ownet's Protective Liabihty insurance 3s wiil insure Tenant .y3inst any and all hiaoriny
10 tmird parties for Jamage because of dbodily inyury liabtinty 1or deatn resuiung theretrom) and progeny
damage liabtinty to othess or 3 comoinauon thereof whicn may anse rom work in the completion or tne
Demised Premises. ana any other haotliey ror damages whicn the general contractor and/ ur subcoatraciers are
required 10 nsure uader any provisions herem. Landiord ard Landlord’s architect shall be namea as
additonal insuseds. Said insurance shall be provided 1n muannum amounts 3s follows:

{a) Bodily injury, ¢ach Person .eememese $  $00.000.00
--{b) Bodily injury. each vccurrence .......... $1.000.000.00

(e) Property damage; ¢2c OCCUITERCT ... S 250.000.00

(d) Property damagc. B L J— § 150.000.00-- - )

iti. Tenant’s Builder's Risk lasurance.

Tenant shail provide a completed Value Form = All Physicai Loss™ Builder’s Risk coverage on its work in the
Demused Presuses as 2 relates 10 the butiuiey withia winik the Demised Premises is located, aaming the
interests of the Landlord, us general contrac: »+ and all subcoutractors, as thesr respecuve iaterests may appear,
withia 3 radius of one hundred ( 100) feet s the Demised Premuses. .

2. All contractors engaged by Tenant shall be bondable, licensed contractors, possessing good 1abor relatons, capable of
pennmung qualiry workmanship and working in lumony with Landlord’s general conmcm and other contractors on the
ysiv - All work shall be coordinated with the general project work.

3. Tenant's contractor and constructioa shall comgply in ail respects with applicable Federal, stace. and/or local statutes.
ordinances. regulacons, laws, and codes. All required building and other permus in connecuon with the construcuon and
compicuon of the Demised Premuses shall be obtained and paid. for by the Tenant,

4. Landlord shail have the right to perform on behalf of and for the account of Tenant, subject to reimbursement by
Tenant. any of Tenant’s work which Landlord deems necessary (0 be done on an emergency basis and which pertains to
structural components, the general udlity systems tor the project, and the erection of temporary barvicades and temporagy - .
signs, per Design Criteria. dunng construcuon and/or the period following the opening of the center for business.

5. Tenant's work shall be subject to the inspection and approval of Landlord and Landlord's architect.
6. Tenant shall apply and pay for all utilicy meters. s ’ .

- f

7. Upon thcwmpleuonofmc'l'enamuxcm work, all rmlmeuhanbemhrn mewhomdcfe:u.

av
e -
Lo

8. All work performed by Tenant dunng mewmofmeLmemnbcpafom&wunmammoﬁ.,
interference with other Tenants and the operauon of the Shopping Center. Tenant will ke ail precautionary steps 0 protese.
its facilities and the r3cilities of others afected by Tenant’s work and properly police same. Construction equiptment and
matenals are to be located in conrined areas and truck trasfic is w0 be rouncdmand (mn&hesmadmued by Landlord so--
as not to burden the construciton and/or operauon of the Shopping mer

9. Landlord shall have the right 10 order any Tenant or Tenant’s contractor, vl\o vnllwlly violates the above:
requirements. (o cease work, and to remove himsell, his equipment. and his cmpioyees {rom the Landlord’s property.

10. No approval by the Landlord is valid unless in wriing, signed by the Landlord or Landlord’s architect.

C. Temporary Facilities Durning Construciion

1. Utility costs or charges for any service to the Demised Premises shall be the respoasibility of Tenant from the date the
Tenant is obligated to commence Tenani’s work.

2. If necessary, Tenant will provide temporary heat for its premises during construction.

3. If required during construcuon, Lindlord will provide temporary electrical service in an area designated by Landlord.
Tenant shall request, in writing, permission to connect jemporary lines in the power source for service to its Demised
Premises. Landlord will abscib costs for temporary service. When Tenant’s permaneant serviee and/or electric meter is
installed. Tenaat shall cease to use Landlord’s tempurary service.

4. During initial construction. Tenant fixtunng and merchandise ::cking, Landlord will provide wash removal service

from designated areas. Tenant is responsible for breaking down buaes and placing trash in containers in these designated
areas. .

The Tenant shall not permut trash to accumulate within its area or in any area adjacent to its space. Should this situation
develop and Landlord be forced to remove Tenant's trash. the cost for such service will be paid for by the Tenant.

D. Archutect’s Certificate of Acceptance

1. Upon completion of Tenant's con::ruct-on and fixtunng work wathin its leased premuses. Landiord. upon request in
wriung by Tenant. shall issue 3 Cernficace of Acceptance of sud prermuses. The isswing of such a Cerusicate shall be
conungent uporn ail of the ioi'uwing:

a. The satisfactory complenton by Tenant of the work 10 be performed by Tenant under Section | of this Exhibit
~D". in accordance with jvod workmanship and the working drawings and spzaifications theresore. as approved by
Laadlord, which decision shall be made by Lanalacd within seven (7) days o r‘_qn 9 3
therefor.
b. Recept from Landlord's architect of 3 Premises Acceptance Lewer. This letter 10 be issued upon correcuon of
the denigiéncies noted by inspecuon of the Demised Premises. Tenant shall be required to complece
INITaaL or/punch list izems withi.. a reasunabl<e period after inicial inspection, but the
failure to complete such frems  s.all not delay the issuance by Landlord of
ke ) the Certificate of Accuptance of the premises.

1 1 4 n-4
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d. Submussion by Tenant to Landlord of 4 detatled breakdown of Teaaat's nﬁal ana wial consucnon COsts.
together with receipted invoices showang payment thercot, : if any,
’

¢. Tenans shall have reimbursed Landlord for the cost of Tenant's work done for Tenant by Landlorgjand ail other
sums uwed by Tenunt to Lanutora pursuant to the Lease and Exhibits thereto.

f. Submussion by Tenant of a3 statement wheren Tenant agrees (o indomnify the Landlord and Landlorc's
designared escrow Jgent aganse any ana all liens Ay.::iai the Demuseu l‘mnnaorany claums by any ma.tmu SuppiICrS. |

comtraciurs, or subcontracton) . LT
;TelilmnamwouCemmmOmm . ’

uTthmm&voppelemmeubempambyLm pmvimdsaidxetberis
ﬁmmsredtomtpzmttoopenugofﬂegmses.

E. Lanalord’s Right 1o Correct Dericiencies in Tenane’s Construction Coa .. - .

Landlord may, but shall not be obligated to, corvect any of the items m‘l‘enzmswma which Bave not been
finished or completed in accordance with the requitements of thus Lease and Teaant'’s working drawngs. Landlord shall aot
undertake the dotng of any such work uaul it shall have turnished Tesant with a fnal punch lig of desicient icems and
permitzed Tenans thirty ( 30) days thereaster o comply. hm«mhﬂlu‘maymmrmm
reimburse Lacdlord upoa demand for any obhsauou thereby incurred.

¢ Co ’ L

] togathe:wzﬂ:aswomstatenentthatallpemsperﬁaruﬁn labor and/or
smplqunabe.nalsmcamectammthsndxwmﬂchmheenpaidinfun,

N
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June

11, 1981 EXHI3IT =

“SIGN CRITSRIA’

SOUTH LAKES VILLAGE CENTER

RESTON, VIXRGINIA

N

e:

n

iqn

(e
)

Tenant Sign Program

oy

Sign for tenant identificaiton shall be limited to channel
letters 2'-0" in heizht (24" capitals and propcr:ional lower
case letters, as type style -dictates) placed with a maximum <
length of 14'-0" and shall be mcunt=d to the canopy fascia ’
as indicated on the front e2levation. Sign to be centered
between canopy columns as close as possible to the - ™\
storefront beyond. Signs will not be allowed to sttaddle

the the canopy columns. . T :

It is intended that the signing of the s:ores shall be-~
developed in an imaginative and varied manner so as to
enhance the architeczural treztmen: of the facade, and
although previous and current signing practices of the
Tenant will pe comsidered, they will not govern s;gns :c be
installed. .

Additional innovative signs, in addxtion to canepy sign. v
will be encouraaed, but all shall be subject Landlord's. . o
review and approval Flashing, neon or illuminated box tyae
signs ‘will be prohszted, but all other types uzll be :
considered, :

The use of corporate shields, crests, 1ogos, or ins:gnia~
will be permitted (subject te Landlord’ 's approval). s

Letters shall be fabricated frem shee: alumznum hel:arc
welded construction with a five year guarantee against
peeling, cracking, crazing or blistering, Medium bronze
durancdic finish for exposed surfaces on the perimeter and
back, acrylic face, color not restricted, back-lighted
illumination by neon tubes and powered by normal power
factor transformers installed in building. Maximum .
brightness allowed for signs will be 100 foot Lamberts taken
at the letter face.

The letters shall be Underwrxters Laboratories approved and
carry their seal of approval on all component parts and on
the complete display. Mounting method shall assure
permanency. Face projected-max. 6" from wall.

No exposed raceways, ballast boxes or electrical
transformers will be permitted except as required by code.

Local permits to erect and connect the sign must be issued
by local community before signs are installed

Owners will not be responsible for signs improperly
manufactured or installed and those signs not meeting the
sign criteria and approved by local authorities shall be
ordered removed at the tenants cost to be built to conform
with the above “2scribed criteria and sign drawings,

Tenants ané their ag=nts shall submit drawvings of the
proposed sign, sicn legend and sign details for apprcval of
Landlord of the pro;cc' before starting manufacturine., <cign
degend shail be limized to.business name cnly (but will
permit use of tenant's indivicual loge).
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i ) EXHIBIT G
DELIVERY OF POSSESSION DATE CERTIFICATE

LANDLORD:

TENANT:

PROJECT:

LEASE DATE:

PREMISES NUMBER:

SQUARE FOOTAGE:

DELIVERY OF POSSESSION DATE:

‘ Landlord and Tenant acknowledge and aqress that the Dem;sed
Premises described in the above-referenced 1aasa. has been .
delivered to Tenant for the performance of ‘remt‘s Wo:k (as said
term is defineu in the lease) on the Delxve:y of Possess;on Data-
rioted above. . e

Tenant further acknowledges that all of Landlo:d‘s Work

pursuanc to said lease has been ccmpletad ex:ept as £°11aws.

LANDLORD: TENANT:

Name:
Title:
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in accordance herewith. Landlord and Tenant shall share equally

ADDENDUM TO LEASE

The foregoing attached Lease, dated r7 ‘4252?”~ , 1983

/ .
between South Lakes Village Center Associates Limited Partnership, a

Virginia limited partnership ("Landlord"), and The Great Falls
Hardward Company of Reston, a Virginia corporation ("Tenant"), is
modified, amended and or supplamented as hereinafter éetlforth, and

any language of or provision in said Lease inconsistent or in conflict

with the following, and not herein expressly referred to, shall be’

5

deemed appropriately amended or modified:.

(1) Modifying the provisions of thisLease, insert on line 10 of
Section 1.01: Landlord shall submit its architect's certificatéito ,
Teﬁant as soon as reasonably possible after completion'of construction
of the building in which the Demised Premises are located. .In the .
event Tenant disputes the square footage determineq by Landlord's
architect, and the parties cannot agree to phe appropriate square i, ;
footage within.fifteén (15) days of notice from;renanf.that it é_

disputes Landlord's computation, then an axchitectlmutnally chosen:

by Landlord and Tenant shall recompute the square.foofaée in‘the

Demised Premises, which figures shall be binding upon the parties

the cost of sa:d appointed architect.
' .
(2) Modifying the provisions of this Lease, insert at "*“ on

line 11 of Section 2.02(b): In the event Landlord shall

determine that Tenant's Gross Sales shall exceed Tenant's reported‘
Gross Sales by two percent (2%) or more,.then, in addition to the
statement certified by an officer of Tenant and submitted to Landlora
within sixty.(GO} days citer the close of each fiscal year, Tenant
shall also be required during the remainder of the term, to submit

a statement of Tenant's Gross Sales within one hundreé twenty (120)

days of the close of a fiscal year which has been certified by an
independent certigied public accountant.

| 2s_to the scuare footage of the :
6(" . | femised Premises
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(3) Modifying the provisigns of this Lease, expecially
including but not necessarily limited to Sections 5.02 and 7.0l:
Notwithstanding anything to the contrary in this Lease, expecially
in Sections 5.02 and 7.01, for all purposes of computation, the
phrase “"the total square f;otqge of the gross leased and occupied
floor area in the Shopping Centef” shall never be less than ninety

percent (90%) of the actual leasable flooxr area in the Shopping Center. -

(4) Modifying the provisions of Section_ld.O}(é)—(cisn
Notwifhstandinq anything to the cbntrar&, feﬂgsg’shali"ﬁot~b; in
default hereunder so long as all Miﬂimum Rent, Percentage Rent and
-Additional Rent is paid as it becomes due, and prﬁvided fuithe: '
that Gross'Sales for the six (6) month ﬁe;iod commencing with the
occurrence of the event identified in Section 14.01(a)-(c) .shall
not be less than the average of ;hé same six calendar month period
in the preceding two (2) leasc years.

(5) Landlord Waiver. Provided Tenant is not in default of

its obligations under this Lease beyond any period to cure, Landlord
shall execute, upon Tenant's request, a Landlord‘s Waiyer bf'Liens.
with fegard to trade fixtures, furniture or any other equipment
Tenant may install in the Demised Premises. Landlord's obligation to
execute said Waiver of Liens shall not be deemed a requirement for -
it to execute an assignment of this lease as a secgrity interest for
a third party lender. A .

(6) Effective Date. The date of Landlord's eiecutian hereof

shall be the Effective Date of this Lease.

(7) Renewal Term. Tenant shall haée the right, at Tenant's
sole option, to renew this Lease for onc (1) additional periods of
five (5) years each (each such additional period being hereinafter
referred to as a "renewal term®”). Such renewal option shall be
exercisable by Tenant giving written notice of the exeréise of such -
renewal option to the Landlord at least six (6) months prior to
the expiration of the term, or renewed term, as applicable.

Each renewal term shall b¢ upon the same terms, covenants and
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conditions as set forth herein with respect to the term, except
that the Minimum Rent and Percentage Rent shall be payable as

provided below and in Section 2 of the lLease.

"(8)

o

(2) Delivery of Possession. Nodifyigénthe~étovi§io§s ?f:SecEipn
3.03, Landlord agrees that it shall use its best efforts to deliver
posseésion of the Demised Premises to Tenani on ;r beforeVOCtober 1,
1983. In the event that Landlord delivers possession of the .
"Demised Premises to Tenant Subsequent to said date, and aqcordingly,f
the.cOmmencement Date is to occur pursuant to the.ferms of this
Lease between May 15, 1984 and October 15, 1984, then Landlord and
‘Tenant expressly agree that Tenant shall not be required to accept
delivgry of the Demised Premises until August 16, 1984,_a¢'§hich
time the sixty (60) day fixture period ;s provided in Seétioh 1.02
shall commence to run. '

(10) Modifying the provisions of Article XI(a) and Section
14.01(e): Notwithstanding anything therein to the contrary, provided
Tenant shall not be in default under this Lease, Tenant shall have
the right, without Landlord's prior written consent, to assign this
Lease to ahy wholly owned subsidiary or to any parent corporation of
Tenant or to ary subsidi:ry of any parent corporatioq of Tenant or

_ .to any other similar affiliate, subject to the following erpress

conditions:
M)\ ‘ ) ) (i) Any assignee corporation must be prini:ipally

- owned and controlled by John Gauwl and/or

120
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members of his immediate family:
(ii) No such assignment shall be deemed to reléase
The Great Falls Hardwarc Company of Reston from
continuing liability he*eunce‘r and
(iii) Any assignee must expres sly assume all of the
obligations of the Tenant under'thzs Lease._."
Provided Tenant shall not be in default undexr thzs Iease, Landlord
agrees not to unreasonably withhold its consent to an asszgnment _
of this lLease (or to a sale or transfer of Tanant'a stock) resulting

from a merger, consolidation, cornorate tao:ganizatzon (othnr than

pursuant to the bankruptcy laws), sale of asaets o: sale cf other S

.transfer of sﬁ?tk subject to the following conditiqps:

R

(i) Such assignee or transferee, as the case may be,“
must have a net worth sufficient in Landlord'
reasonable juﬂgment for said asaignee to nerform
its financial obligations hereundar, and }

(ii) Tenant shall not be :eleased fram any continuzng i;
l;abllzty under this Lease; and any assignee R

must expressly assume all of the obl;gat;ons of

‘Fg'r\ the "tenant"” horeunder. M@S,‘ifk‘;ﬁ : i
(i) '

specifically agrees to operate the Demised Premises pursuant
to the use clause contained :
. IN WITNESS WHFREOF, the parties hereto have set their hands and

seals on the day and year first above written ané declare thls Addendum

to Lease to be binding on them and their respect;ve Successors and

permitted assigns.

WITNESS: LANDLORD:
South Lakes v111age Center Associates"
Limited Partnership, a Virginia Limited
Partnership

By: Western Development Company, a
District of Columbia General
Partnership, General Partner

By: MKD Associates, a District of

) mlmﬂ mrwership
M4 (SEAL) By: 2 ﬂ {SEAL)
‘ T

TEMNANT:
The Great Falls Harqware Ccmpany of
: 4 A Corporation

(SPnL (SEAL)
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Western Management Corporation

1331 H STREET. N.W.
SUITE 410
WASHINGTON, D.C. 20005
(202) 737-9714

June 3, 1986

Mr. John A. Keats

Keats, Krebs & Leckey
Attorneys at Law
Washington Square

655 S. Washington Street
Alexandria, VA 22314

RE: GREAT FALLS HARDWARE
Dear Mr. Keats:

I am in receipt of your letter of May 28, 1986, and I am enclosing
copies of the invoices sent to Mr. Gaul, with the detailed itemizing
of payments received and charges billed.

It took several months of researching our records and the leases to
prepare these invoices. All charges and computations were verified
and the CPI increases to Minimum Rent for the Great Falls Center
location were re-figured to verify their accuracy.

While we recognize that your client has had numerous discussions with
our company concerning the CAM charges at South Lakes Village, please
be advised that CAM estimates for 1986 were prepared excluding the
management fee, and that the 1985 actuals, when billed this month,
will also reflect deletion of the management fee.

In researching the correspondence and lease files, I find that there
have been a number of attempts made by our company to secure payment

in full of all past due charges owed by your client. Mr. Gaul has been
invoiced for all charges per his lease agreements, and arrangements must
be made to pay the balances due on both Centers.

We will expect your written reply as to the payment of the this amount
due within ten days, or we will proceed with all rights and remedies
as permitted under the leases for such non-payment.

Sincerely,
W W @ €LELBEF-EX #_-3____
Deborah Newell : _ DATE._Zo-/3- 87 _

Proper Ma er -

roperty Manag JUDGE_ .9 o __

/dh CASE # 728535 .
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h Western Management Corporation

NO. TR

1331 § STREET, N.R. RASHINGTON, D.C. 20085 (282) 7?37-9714 lNVO'CE

Creat Fallc Hardwrare
P. 0. Box 208
Great Falls, VA 22866

TO:

" CHARGE DESCRIPTION:

MINIMOM RENTS (1)

(See atLtached Computation) (1984 1986)
6/86 and thereafter

Credit for Prior Payments

COMMON AREA MAINTENANCE CHARGES (2) Estimate
(See attached computation)

(1984-1986)

6/86 and thereafter

Credit for Prior Pa,ments

INTERIN RENT (3)

(See attached Conputation)
1984

Credit for Prior Payments

REAL ESTATE TAXECZ (4)

( See attached Computation)

(1984-1986) -
& '86 and thereafter

Credat for Prior Payments

PROMOTION CHARGEZ (6)

(See attached Computation)
(1984 - 19R86)

6/86¢ and thereafter
Credit for Prior Payments

MISCELLANEOUS CHARGES (8)

Gas bill due for period 11/23.812
through 3/72/84.

| LEFFECTIVE

PROPERTY:
UNIT:

INVOICE DATE:

SQUARE FOOTAGE:

May 15, 1986

South Lakes Village Cenieq
40

54<9

DATE .

1984 1986
6/1/86
1984 -1986

1984 -1986
6/1/86

1984
4/85

1984 1986
6’186
1984 1986

1984 1986
6/1/86
1984 198+

11/23/83 3/3/84

@ €LP- BEF-EX

Junes_ajié’._____.
1e4 CASE #_ 28536 __.

ot —fhng

$3,834.690
(565,011.92)
$20,105. 34
31, 215. 74
(310,061, 78)
$945. 08
(8401, 11}
R DA L I 1
3344, 24 )
(25.6%0 5¢:
41,059 0@
575,00

REGULAR MONTHLY],
- PAYMENTS - -

_ MISCELLANEOUS}:
i1 PAYMENTS:. i

$73,903. 20

(%1,6%0. 90:

2447 01
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KEATS, KREBS 8 LECKEY

ATTORNEYS AT LAW

WASHINCTON SQUARE
JOHN A. KEATS® 651 SOUTH WASHINCTON STREET DISTRICT OF COLUMBIA OFFICE
WILLIAM F. KREBS®
KATHRYN D LECKEY® ALEXANDRIA, VIRGINIA 22314 742 N STREET, N.W.

T — . WASHINCTON, D.C. 20036

*D.C. AND VA. (703) 836-1003 i

*VA
September 3, 1986

Deborah Newell
Western Management Corporation
1331 H Street, N. W.
Suite 410
Washington, D.C. 20005 )
Re: Great Falls Hardware
. South Lakes Center

Dear Miss Newell:

As per our phone conversation of August 27, 1986, I once
again request the right to review the leases pertaining to the
South Lakes Village Shopping Center and in that regard, to obtain
copies of Article 5 of those leases pertaining to Common Area
Maintenance.

As you know, the lease pertaining to the Great Falls
Hardware store in that location has a specific reservation of
Article S until "95% of the tenants" are required to comply with
the specific provision in Mr. Gaul's lease.

It has recently come to our attention that several tenants
in the center have provisions in their lease which are at
variance with the provision set forth in the Great Falls Hardware
lease. If this is the case, then it would appear that Great
Falls Hardware should be excused from any compliance with the
provision set forth in its lease.

We further take the position that Western Management has
purposely withheld recordation of these leases and has not
permitted us to examine the other leases in an attempt to
wrongfully extract common area maintenance charges from Mr. Gaul.
That being the case, we hereby make demand upon you on behalf of
Great Falls Hardware for repayment of any and all CAM charges.

JUDGE KL XS o

w 95 35 .
CASE # - ZZE0g



: KeaTs, KREBS & LECKEY
Deborah Newell

Page 2
September 3, 1986

In as much as you have taken the position that we are not
entitled to examine any of the other leases in question, we would
assume’ that if and when court action is initiated by either side,
these leases will be submitted to the court for its perusal.

Very ,truly yours,

EyEC KEY,

John A. Keats

JAK:rb
cc: John Gaul
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¢ Western Managesent Corporation
Suite 410, 1331 H Street, M, Washington, D.C., 20005 (202) 737-9714

SOUTH LAKES VILLAGE

COMPUTATION OF RCTUAL CONMDN ARER-

WAINTENANCE (CPN) EXPENSE PAVIENTS
1985

Y

Tenant GREAT FALLS HARDWARE

Bross Leased and Occupied fArea of Center 103,290 sf
Less: Major Tenants s.f. 40,822 sf
Net Gross Leased And Occupied firea of Center 62,468 sf
_ ,f‘ﬁ
fictual CAM Expense for Year {/'3!53,336/
\
. Less: Major Tenant's Contribution $14;287.70 -
fictual Net CAN Expense for Year $139, 048

Hh Capemse per & ol olDR
$139,048 62,460 sf $2.23
b 3 =

5229 SF $2.23 $11,660.67
X =

Tenant's Pro-Rata Share for 1985

$11,660.67 365/365 $11,660.67
X =
ACTUAL CAM EXPENSES DUE, 1385 $11,660.67
ESTIMATED CAM EXPENSES BILLED, 1985 (87, 320. 60)
TOTRL AMOUNT DUE $4, 340,07 @ @_B_EF, EX # é

DATE._¢4-/3-87 ___
JUDGE._ .- X« __

CASE # 98539
127



\N\c ‘-S\QAV\ Q(\'k\::‘r

& Gp-BEF-EX #.1____
DATE._9%-/3:-87 __

JUDGE.:R.-.ﬁ.:ZE{;.-.
CASE #.78537 .

SECTION 402 OPENING: ESTOPPEL CERTIFICATE Tenant agrees to open for business to the public by the
end of the Fixturing Penod and therealter cunduct its regular business uperations continuously oa all qays and at all hours -
Juring which the Shopping Center is open for business. From nme to ume and upon five ( $) days nouce. Tenant agrees w
execute and deliver 3 written acceptance/estoppel certificate cosifirming that Tenant has accepted the Demised Premises and
such other facts relative to this Lease as Landloed or any morngagee of the Shopping Center may request 1o be confirmed. If
Tenant fails to execute such certificate. Tenant hereby appoints Landlord 3s us atworney-in-tact. irrevocabdly, to execute and
deliver such cemficate for Tenant. or Landlord may elect to erminate this Lease.

SECTION 4.03. UTILITIES. Tenant, at its expense. shail arrange for aad pay all costs of the charges for all utilides
and services provided or used ia or at the Demised Premises. commenang with the Delivery of Possession Date and
throughout the term of this Lease. Tenant shall pay directly to the public utility companies. the cost of any installation not
included in Landlords Work of any and all such utility services. Tenant agrees to indemmlfy and hold harmiess Landlord
(rom and against any and ail claims ansing from the installation and maintenance of such utility services and from ail costs
and charges for uulities consumed on or by the Demised Premises.

SECTION 404 SIGN. Tenant shall install and maintain one (1) sign affixed to the front of the Demised Premises.
subject to the prior wrinten approval of Landlord, and conforming to all applicable legal and insurance requirements.
Tenant's sign shall be consisient with the specifications and requirements contained in Exhibit *E™ anached hereto. Tenant
shall pay for all cosus in connection with such sign and shall be respoasible for the cost of proper installadon and removal
thereof and any damage caused to the Demised Premises thereby. In the event Landlord deems it necessary to remove such
sign then Landlord shall have the right o do so. provided, however, Landlord shall repjace said sign as soon as practicable
at Landlord's sole cost. No additional signs. which can be seen from the exterior of the Demised Premises, shall be installed
or displayed in. on or about the Demised Premises without the prior wntten consent of Landlord. Any interior signs must be
tasteful and shall be prepared in a professional manner { not hand-lenered ). Aay sign or display wisibie from the extenor of
the Demused Premises which does aot meet the above criteria may be removed at any ume by Landlord without Landlord
incurring any h;a‘biliry therefor.

' SECTION 405 TENANTS WARRANTIES. Tenant warrants. represents, covenants and agrees t0 and with
Landlord. that throughout the term hereof it shall: (i) keep the Demised Premises and any platform or loading dock used by
Tenant in a neat and clean condidon: (ii) pay, before delinquent. any and all taxes, assessments and public charges imposed
upon Tenant’s business or fixtures. and pay when due all fees of simular nature, (iii) observe all rules and regulauons
established by Landlord for all tenants in the Shopping Center, provided Tenant shall be given at least five (5) days norice
thereof. (iv) observe all restncuve convenants of record which are applicable to the Shopping Center, provided the same do
not prohibit Tenant’s permutied use of the Demised Premuses. ( v) oot use the parking areas or sidewalks or any space outside
the Demised Premises for display, sale. storage. or any other similar undenaking, (vi) not use any advertsing medium or
sound devices inside the Demised Premises which may be heard outside the Demised Premuses. or permit any objectional
odors tw eminate from the Demused Premuses, (vii) keep the Demised Premuses sufficiendy heated to prevent (reezng of
water 10 pipes and fixtures in and about the Demised Premuses: ( viii) keep the temperawure within the Demised Premises at
such leveis 1s may be required by any federal. state or local laws. ordinaaces. or regulauons, (ix) mantain a full and
complete stock of merchandise so as 10 attain the highest possible gross sales. and (x) employ only such labor in the
pertormance of any work in and about the Demised Premises as will not cause any conflict or controversy with any labor
organizauon represenung trades performing work for Landlord. its contractors or subcontractors.

SECTION 4.06. LEGAL REQUIREMENTS. Tenant shall, at its own expense, comply with all laws, orders,
ordinances and with direcuons of public odficers thereunder, with all applicable Board of Fire Insurance Underwriters
regulauons and other requirements and with all notices from Landlord’s mongagee respecting all matters of occupancy.
conditon or maintenance of the Demused Premises. whether such orders or direcnons shall be directed to Tenant or
Landlord. and Tenant shall hold Landlord harmiess from anv and 1ill costs or expenses on account thereot. Tenant snall
procure and maintain il licenses and permsts legally necessary ior the operauon of Tenant’s business and allow Lanalord o

inspect them on fequest.
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ARTICLE V. COMMON AREA

SECTION 5.01. USE. Dunng the term of this Lease Tenant is granted. subject 1o Landlord's rules and regulauons
promulgated by Landlord irom ume to ume. the nonexclusive license to permit us customers and iavitees 0 use the
sidewalks. customer parking areas. the entrance and et ways Jesignated by Landlord for access and egress to ang from the
Demised Premises from 1 puolic street or highway. Notwithstanding anything contained n this Lease 10 the zontrarv.
Landlord shall have the nght. at any nme and from ume (0 ume. without nouce (0 or consent of Tenant. to change the nzé.
locauon. elevauon and nature of any of the stores in the Shopping Center or of the common areas. or any pan thereof,
@duding. without limiauon. the right to locate and/or srect thereon kiosks. swuctures and other buildings and
.improvements of any type. Subject 10 any easements and restrictions of record granted or approved by Landlord from time
to time. ail common areas shall be subject to the exclusive control and management of l.andlord. and Landlord shail have
the nght. at any ume and from ume 1o time. (0 establish. modify, amead and enforce reasonable rules and regulations with
respect t0 the common areas and the use thereof. Tenant agrees (0 abide by and conform with such rules and regulations
upzn notice thereot and to cause its permitted concessionaires. invitees and licensees and its and their emplovees and agents
10 Jo the same.

SECTION $.02 COMMON AREA MAINTENANCE EXPENSES. Landlord agrees (0 maintain and keep in good
service and repair ail common areas. Tenant agrees to remburse Landlord for s proporuonate share of all costs ind
expenses incurred by Landlord in maintaining and repainng 21l common areas in the Shoomng Center 1 tne “Common Area
Maintenance Expenses™). The Common Area Maintenance Expenses shail include. but not Se iimited 0. the ‘ollowing costs
ing ¢xpenses: '1) 23s. dtecine-ty, valer. sewer and otner unlity snarges +iNCIUdING 5uUrcaarges of ‘wnatever aature. -
-nsur;nce premiums. { 11) buricing personnei costs. including. Sut not ‘imited :0. salanes. ¥3ges. empioyment taxes. ‘nnge
Jenents ind other Jirest and indwect costs of engineers. supenniendents. watchmen. Jorters and 1ny other duiiding
personnel. '1v1 costs I service and naintenance sontracts. ncluding. sut aot limuted to, chiilers. Jouiers. controls. windows.
;amonai and jeneral cleaning. secunty senaces. ind management fess. 1+ 2l otner mainrenance ind recair expeases ina
>»upches which may e -Jeducutie ©or such calendar ear :n comouung Feaeral :acome tax “eouiy. - Vi1 1av otner zosts 13
2XDenses « 1.2 HeMs WNICh re : of Cacidi smorovements : ncurres v Linalord :n operaing tne Shooping Ceater. - v ine
<03t F 1Ny JddIONAl services aot provided (o ‘he Shooping Cznter 3t 'ne Lzase Commencement Date sut -nersaiiss

LA

srovided by Landlord in the prudent management of the Shupping Center. « vui) the ¢ost of any capual improvements which
wre made by Landlord after completion of imnal construction of the Shopping Center. provided. however. that the cost of
sach such capual improvement. together with any rfinancing charges incurred 1n connection therewith, shall be amoruzed
1nd/or depreciated over the usetul life thereot and oaly that porion thereof auributable to such lease year shall be inciuded
n the Common Area Expenses lor such lease year. and () deposits into reserve accouns for capital improvements.
Common Area Maintenance Expenses shall not iaciude (1) pnncpal payments or interest payments on any mortgages. deeds
1 trust or other financing encumbrances. (ii) leasing commussions payable by Landlord or ( ni) deducuons for depreciauon
> the improvements shown on Exhibtt A. Tenant's obligauon shall be calculated as follows: (i) Landlord shall aggregate
together all Common Area Maintenance Expenses 0 which shall be added an additional administrauve fee 18 an amouant
squal 1o ffteen percent ( 15%) of such expenses: ¢wid=from—tho—vum—a deat-bythep ding-caloulatioatmtubiraci-e

X - 4 : The aumber
amved 3t by the calculauon described in (i) above shall hereinafter be referred 0 as the "Adjusied Common Area
Expenses™ (iii) divide the Adjusted Common Ares Expenses by 2 number which is the total square footage of the gross

leased and occupied floor area in the Shopping Ceater ( and any expansion thereof) lssesthomageregerenumberofsquere-fest
nrthe-Shoppmng-Centonieatod-ro-MeforTenenw. and (iv) multiply the quotent armived at through the calculauons descnibed
i (iii) above by the total square footage of floor ares in the Demised Premises. The gross leased and occupied floor area in
effect for the whole of any lease year or paruial lease year shall be the average of the gross leased and occupied floor area nee
Seovd-rorivizjor-feram oa the first day of each calesdar month in such lease year or parnial lease year. Tenant shall pay
Landlord. in advance. Tenant’s proportionate share of Landiord’s esumate of Common Area Mainteaance Expenses. as
computed above. in twelve ( 12) equal monthly installments. with the monthly installment of Minimum Rent Notwithstand-
ing the above, in the event Landlord at any gme determines that the amount of Common Area Maintenance Expenses
actually being paid by Landiord exceeds the esimate upon which Tenant’s proporuonate share of Commoa Area
Maintenance Expenses was computed, Tenant. following a request from Landlord. shall commence 10 pay with the next
monthly installment of rent due an amount sufficient o result in Tenant's paying its full proportionate share of Common
Area Maintenadce Expenses as computed on the basis of Landlord's revised estimate of Common Area Maintenance
Expenses. At the ead of each year, there shall be an adjustment if the amount paid by Tenan: differs from its proporionate
share actuaily incurred in that year. Any amount due Tenant or any amouat due Landlord shall be credited against or paid.
respecuvely. 1 the next moathly instaliment of Common Area Maintenance Expenses. Notwithstanding the
foregoing, in no event shall Tenant's liability pursuant to this section 5.02 in
any one lease year exceed ten percent (10%) of the total Adjusted Common Area 1 29
expenses for the Shopping Center for that lease year. ‘




ARTICLE VL REPAIRS AND MAINTENANCE

SECTION 4.0t. LANDLORD'S OBLIGATIONS. Landlord shall keep in good repair the sewer and water lines
servicing the Demised Premises, and the structural suppons of the Demised Premises, and the roof thereof.

SECTION 6.02. TENANT'S OBLIGATIONS. Except as stated in Secuon 6.01, Tenant, at its expense, shall (i) make
all repairs and replacements and perform ail maintenance work that is necessary in order to keep the Demised Premises in
good order and repair and in 3 safe and dry tenantable condiuon.y(ii) nstall and maintain such fire protecuon devices as
may be required by any governmental body or wsurance underwnter for the Shopping Ceater, ( iii )}provide trash storage and
removal services regardless of the locauon of any siorage and removal facilities, except that if Landlord. in its sole discreuon.
shall provide trash services. Tenant shall be obligated to use and pay {or the same within tea ( 101 davs of being dlled
therefor. 1 iv) change the Tenant's air conditoning filter as necessary but not less often than ive ( £) umes 3 year and have
the Tenant’s air conditrnner 1nd heater serviced s necessary. but not less often than two + 2} w.nes 3 vear and | v) repair any
poruon of the Shopping Center which s damaged as a resuit of any act or omussion ol Tenant. Nowwithstanding any contrary
provision of this Arucle VI, Tenant, at its expense. shall make any and ill repairs to the Demised Premises as may be
necessitated by any break-in. fonable entry or other trespass 1nto or upon the Demised Preinises, regardless of whether or not
such entry and damage 1s caused by the negligence or fauic of Tenant or occurs dunng or aster business hours.

except tlw: roof and structural

supports thereof,

ARTICLE VIL. REAL ESTATE TAXES

SECTION 7.01. LIABILITY. Starung with the Commencement Date and throughout the enure term of this Lease.
Tenant shall pay Landlord. as Addidonal Reat, Tenant's propornonate share of' Taxes. as hereinaiier defined for each tax
vear. The term “Taxes™ means the o0tal of 3l} taxes and assessments. general and special. ordinary and extraordinary.
toreseen and unforeseen. including assessments for public improvements and betterments. assessed. levied or imposed with
respect (o the land and improvements included within the Shopping Center. The term “Taxes™ also includes all costs
reasonably incurred in any proceeding brought by Landlord to reduce said Taxes. If at any ume dunng the term of this
Lease. the present method of taxauon shall be changed so that in lieu of the whole or any part of any Taxes levied. assessed
or imposed on real estate and the improvements thereon. there shall be levied, assessed or imposed on Landlord 1 capual™
levy or other tax directy on the rents received therefrom and/or 3 ftanchise tax. assessment. levy or charge measured oy or
based. tn whole or 1n part. upoa such reats tor the present or any future building or buildings in the Shooping Cznter. then all
such taxes. assessments. levies .or charges. or the pant thereot ;o measured or based. shai! be deemed o de inciuded wvunin
:he term “Taxes™ lor the purposes aereor. Tenanat's proporuonate \nare hereunder shail be aicuiated s iollows: 1.

L.mdlord shall ngreoaxe 10ZEINET 11 T 2XES. Mt o e PP St i P AL L O MO Ut St P e g ot
¢ tord-ror e g v divide the aumpoer arnvea .* 9 the Saicuianon Jescnoed &

RO T O TN TO T O PO TNy La

1111 Jp0ve by 1 number ‘which ‘s the :otal square footage ot :ne gross ieased ind dccupied 10r 1r2a 10 ne Shooping Caacer

AN INY EXPANSION (NETEOT ) MIImtiremt e st s OB s QB Pt At A A OB P SN 2s e 2o Tt =rraor—Tomemres. 1NC

< muaplv the Juotent arrved 1t (nrougn the calcutations Jescaped e Jpove 9y ‘ne 03 »Judre ouvtage or door
area-n the Demuseg Premises he 2ross :eased iand dccupied door irea in 2dect “or :ne wavie o anv ‘ease wear o 2arsal
else -€ar »ndil ne ine averaygs ol tne Jross eased :ng vccuoied door ire e potns A e drst day oz

23C0 131€003r TONIA 1A 5UCT  25.5€ ~€ar I 22rtal iease \ear. \lothlthstandmg the forecomq. 1n ro event
shall Tenant's llabl-ut} pursuant to this section 7.0l in any one lease year exceec

INUTIAL
ten.percent (10%) of the total takes for that lease year.

2
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sixty (60)

*at its sole cost and expense.

\'\R—'«r@ﬁuvl
&) eP-pEF-EX 7.8 __

JUDGE__ 2.3/ %
CASE #_74438 ___

\

(c) Prior 0 the commencement of any vot_k. Tenant shall obiain public Liability and workmen's comp&mdon
insurance 1o cover every contracior to be employed, and shall deliver duplicate originals of all centificates of such insurance 10
Landlord for written approval. _

(d) If, in an emergency. it shall become necessary to make repairs required 10 be made by Tenant, Landlord may
reenter the Demised Premises and proceed 1o have such repairs made and pay the costs thereof. Tenant shall pay the
Landlord the costs of such repairs on demand as additonal reat

ARTICLE IV. CONDUCT OF BUSINESS.

SECTION 4.01. USE. The Tenant shall use and ogcupy the Demised Premises for the following purposes only, and for

no other purpote: qyp operation of a haircutting (men, wamen and children) amd beauty
service establishment and the retail sale of related hair care products.

SECTION 4.02. OPENING; ESTOPPEL CERTIFICATE. The Tenant agrees 1o open for business to the public

withingthize(30) days following the Delivery of Possession Daie and thereafter conduct its regular business operations

continuously on all days and at all hours during which the Shopping Center is open for business. From time 10 ume and
upon five (5) days notice, Tenant agrees to execute and deliver a writien acceptance/esioppel cenificate confirming that
Tenant has accepted the Demised Premises and such other facts relative 1o this Lease as Landlord or any mongagee of the
Shopping Center may request to be confirmed. 1f Tenant fails 10 execute such certificate Tenant hereby appoints Landlord
its antorney-in-fact, irrevocably, to execute and deliver such certficate for Tenant

SECTION 4.03. UTILITIES. The Tenant, at its expense. shall arrange for and pay all costs of and charges for all
utilities and services provided or used in or at the Demised Premises, commencing with the Delivery of Possession Date and
throughout the term of this Lease. Tenant shall pay directly 10 the public utility companies, the cost of any installation of any
and all such utility services. The Tenant agrees 10 indemnify and hold harmless the Landlord from and against any and all
claims arising from the installation and maimenance of such utility services and from all costs and charges for vtilities
consumed on or by the Demised Premises.

SECTION 4.04. SIGN. Tenanu shall install and maintain one (1) sign affixed 10 the front of Demised Premises,
subject to the writien approval of Landlord, and legal and insurance requirements. The Tenant's sign shall be consistent
with the specifications and requirements contained in Exhibit *B-2" attached hereto. Tenant shall pay for all costs in
connection with such sign anc shall be responsible for the cost of proper installation aaa removal thereof and any damage
caused to the Demised Premises thereby. In the event Landlord deems it necessary 10 remove such sign then Landlord shall

v w seen from t ! De
have the right to do so.*No additional signs. which can be 3 m the ex cnoiff the n-used Premises r&i be ins %d
mann

hout th t of th dlord. ch consent shall not be unreaso
i"&a%" alse %wgg?ncson:?eo eé:%’ga%egtarﬁ installed in a professional, first—class
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SECTION 4.05. TENANT'S WARRANTIES. The Tenant warrants, represents. cosenants and agrees to: (i) keep the
Demised Premises and any platform or loading dock used by Tenant in a2 neat and c:ean condition; (ii) pay, before
delinquent. any and all taxes, assessmenis.and public charges imposed upon Tenant's business or fixtures. and pay when due
all fees of similar nature. (iii) observe all rules and regulations established by Landiord for all Tenants in the Shopping
Center, provided Tenant shaly be given at least five (5) days notice thereof. (iv) observe all restrictive convenants of record
which are applicable 10 the Shopping Center, provided the same do not prohibit Tenant’s permitied use of the Demised
Premises, (v) not use the pari:ing areas or sidewalks or any space outside the Demised Premises for display, sale, storage, or
any other similar undenaking, (vi) not use any advertising medium or sound devices inside the Demised Premises which
may be heard outside the Demised Premises, or permit any objectional odors o eminate f:om the Demised Premses, (vii)
keep the Demised Premises sufficiently heated to prevent freezing of water in pipes and fxtures in and about the Demised
Premises; (viii) keep the temperature within the Demised Premises at'such levels as ma- be required by any federal, state or
local laws. ordinances. or regulations. (ix) maintain a full and complete siock of merchandise 5o as 1o atain the highest
possible Gross Sales, and (x) employ only such labor in the performance of any. work in and about the Demised Premises as
will not cause any conflict or controversy with any labor organizauon representing trades performing work for Landlord, its
contraciors or subcontraciors.

SECTION 4.06. LEGAL REQUIREMENTS. Tenant shall. at its own expense. comply with all laws. orders,
ordinances and with directions of public officers thereunder. and all notces from Landlord’s mongagee respecung all maters
of occupancy. condition or maintenance of the Demised Premises. whether such orders or directions shall be direcied 10
Tenant or Landlord, and Tenant shall hold Landlord harmless from any and all costs or expenses on account thereof.
Tenant shall procure and maintain all licenses and permits legally necessary for the operauon of Tenant’s business and allow
Landlord to inspect them on request.

ARTICLE V. COMMON AREA.

SECTION 5.01. USE. During the term of this Lease Tenant is granted. subject 1o Lardlord’s rules and regulatons, the
non-exclusive license 1o permit its cusiomers and invitees to use the sidewalks, customer parking areas. the eatrance and exit
ways designated by Landlord far access 10 the Demised Premises from a public strees or highway Landlord shall have the
following rights with respect 10 the common areas throughout the term hereof: (i) 10 close all or any poruon thereof
temporarily 1o discourage noa-cusiomes use: and (u) to modify the traffic flow patiern and layout of parking spaces and
enirances and exits 10 adjoining public sireets.

SECTION 5.0 MAINTTNANCE. Landlord agrees 1o maintain and keep in good ‘service and repair all common
areas. Tenant agrees 10 reimburse Landlord for its proporuonate share of all expenses incurred by Landlord in mawntaining
and repairing all common ar:as in the Shopping Center. Tenani's obligauon shall be c2.culated as follows: (i) Landlord
shall aggregaie together all expenses incurred 1n maintairung and repairing the common areas tc which shall be added an
addiuonal amount equal 10 fificen percent (15%) of such expenses: tu) from the sum armved at by the preceding
calculauons. subtract the amount of all funds paid 1o Landlord for common area maintainance expenses by any Major
Tenant. For all purposes in this Lease a “Major Tenant™ 1s any tenant occupying more than twenty thousand (20.000)
square feet of floor area in the Shopping Center ( The number arnved 2: by the calcuizuen descnbed 1r 1) above shall
herenafier be referred 10 as the “Commeon Area Expenses™): 1 w1 divide the Commoen Ared Sxpenies oy & number whach s

“Li
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the total square footage of the gross leased and occupied floor ares in the Shopping Center (and any expansicn thereof) less
the aggregate number of square feet in the Shopping Center leased 10 Major Tenants, and (iv) multiply the quotient arrived
at through the calculations described in (iii) above by the total square footage of floor area in the Demised Premises. The
gross leased and occupied floor area in effect for the whole of any lease year or pantial lease year shall be the average of the
gross leased and occupied floor area not leased to 8 Major Tenant on the first day of each calendar month in such lease year
or partial lease year. ' The Tenant shall pay Landlord, in advance, Tesant's proportionate share of Landlord's estimate of
Common Area Expenses, as computed above, in twelve (12) equal monthly installments, with the monthly instaliment of
Minimum Reat. At the end of each year, there shall be an adjustment, if the amount paid by the Tenant differs from its
proportionate share actually incurred in that year. Any amount due Tenant or any amount due Landlord shall be credited
against or paid, respectively, in the next monthly installments. ’



ARTICLE YL REPAIRS AND MAINTENANCE.

SECTION 6.0l. LANDLORD'S OBLIGATIONS. Landlord shall keep in good repair the sewer and water lisies
servicing the Demised Premises, and the structural supports of the buildings.

SECTION 6.02. TENANT'S OBLIGATIONS. Except as stated in Section 6.01, Tenant, at its expense, shall (i) make
all repairs and replacements and perform all maintenance work that is necessary in order 10 keep the Demised Premises in
good order and repair and in a safe and dry tenantable condidon, (ii) install and maintain such fire protection devices as
may be required by any governmental body or insurance underwriter for the Shopping Center, (iii) provide trash storage
and removal services, except that il Landlord, in its sole discretion, shall provide wrash services, Tenant shall be obligated w
use and pay for the same within ten (10) days of being billed therefor, and (iv) change the Tenant’s air conditioning filter
five (5) times a year and have the Tenant's air conditioner and heater serviced two (2) times a year. Notwithstanding any
contrary provision of this Article V1, Tenant, at its expense, shall make any and all repairs 10 the Demised Premises as may
be necessitated by any break-in, forcible entry or other uespass into or upon the Demised Premises, regardless of whether or
not such entry and damage is caused by the negligence or faul of Tenant or occurs during or after business hours.

ARTICLE V1I. REAL ESTATE TAXES.

SECTION 7.01 LIABILITY. Suning with the Commencement Date and throughout the entire term of this Lease,
Tenant shall pay Landlord as additional rent, Tenant’s proporionate share of the real estate waxes and assessments
(including special assessmenis) upon the Shopping Center for each tax year. Tenant’s proportonaie share hereunder shall
be calculated as follows: (i) Landlord shall aggregate 1ogether all rea) estate taxes and assessments upon the Shopping
Center, (ii) from the sum arrived a1 by the preceding calculation, subtract the amount of all funds paid 10 Landlord for real
esigte taxes and assessments by Major Tenants, (iii) divide the number arrived at by the calculauon described in (ii) above
by a number which is the total square footage of the gross leased and occupied floor area in the Shopping Center (and asy
expansion thereof) less the aggregate number of square feet in the Shopping Center leased to Major Tenants, and (iv)
muluply the quouent arrived at through the calculations described in (iii) above by the 1o0tal square footage of floor area in
- the Demised Premises. The gross leased and occupied floor area in effect for the whole of any lease vear or parial lease year
shall be the average of the gross leased and occupied floor area ot leased to a Major Tenam on the first day of each

calendar month in such lease vear or farual lease year[ Ercv:l.ded ?owevere ?‘eﬂéE i {gé’s 12&)( vearc
oI squar cammer

SECT 1 WOFIETHOD OF PAYMENT Tenant shall pay its share of such taxes by the following method: one-
rwelfth (1/,5) of the taxes estimated to be due by the Landlord, shall be paid cach mooth wth the Minimum Rent undl the
end ofthe first tax year afier the Commencement Date; thereafter, the monthly payments shall be based upon the tax bill for
the previous tax year: any adjus- ments necessary for the amount paid for the previous tax year shall be debited or credited
(as the case may be) in the next monthly instaliments until the liabifity has been exunguished.
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ARTICLE VIII. INSURANCE, INDEMNITY AND LIABILITY.

SECTION 8.01.' LANDLORD'S OBLIGATIONS. Landlord shall obtain and mainiain during the terro of this Lease,
fire and extended coverage insurance. insuring against all reasonable perils and Labilities, for one hundred percent (100%)
of the replacement value of the Demised Premises and Landlord’s Work. Such insurance shall be issued by an insurance
company licensed 10 do business in the jurisdiction in which the Shopping Center is located. Tenant shall reimburse
Landlord for its proportionat® share of such insurance cost as a portion of the Common Area Expenses described in
Artcle V.

SECTION 8.02. TENANT'S OBLIGATION.

(a) Tenant, at Tenant’s sole cost and expense shall obtain and maintain for the term of this Lease, insurance polides
providing the following coverage: (i) Tenant's fixtures, equipment, furnishings, merchandise, and other contents in the
Demised Premises, for the full replacement value of said items; (ii) one full year Minimum Rent coverage; (iii)all perils

included in the classification “fire and exiended coverage™ under wnsurance industry practices in the junsdiction in which the -

Shopping Center is located: (iv) plate glass insurance. if available; and (v) comprehensive general liabiliry insurance
naming Landlord, any mongagee and master lessor as addidonal insureds, which policy is 10 be in the minimum amount of
Five Hundred Thousand Dollars ($500.000.00) with respect 10 any one¢ person. in the minimum amount of One Million
Dollars ($1.000,000.00) with respect 10 any one accident, and in the muimum amount of Furny Thousand Dollars
($50.000.00) with respect 10 properry damage. Tenants shall deliver 10 Landlord ceruficates of insurance, or duplicate
onginals of each such policy.

{b) The policy described in thus Section 8.02 shall: (i) be acceptable to the Landlord in form and content. (ii) contain
an express waiver of any night of subrogation by the insurance company against the Landlord. Landlord’s agents and
employees, (iii) contain a prosision that it shall not be cancelled and that it shall continue in full force and efect ualess
Landlord has received at least ten (10) days prior wntien notice of such cancellauon or terminauon. and fiv) not be
matenally changed without pnor nouce 1o the Landlord.

*area in the Shorpinc Mall is cross lease and occuried, then Tenant's troperticrate
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of thre foregeoing taves axd assessments shall be computed as if eichiy percent (204

leaseable floor area was gross leased and cccugiec.
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its property insurable undef the insurance policies required to
be carried hereunder. Each party shall obtain policies
containing a waiver of subrogation clause (i.e., recognizing this
release and waiving all rights of subfobation by the insurance
carrier). This waiver shall also apply to any loss or damage

self-insured by Tenant or Landlord under such policies.

15. Signs and Permits. Tenant shall have the righ; to
erect any tasteful, not-hand-lettered signs on or in the Demised
Premises as it may desire, provided that any permanent exterior
sign shall be in accordance witﬂ applicable regulations and with
Landlord's uniform sign criteria and approved by Landlord, which
approval shall not be unreasonably withheld. Landlord agrees to
cooperate with Tenant in procuring any necessary permits for such
signs, or for any alterations or improvements that Tenant is
privileged to make. '

In the event Landlord, at its sole election, erects
a Shopping Center pylon at its expense, then it is agreed that
said pylon shall contain, in Landlord's sole discretion, (i) only
the name of the Shopping Center, or (ii) the names of the
Shopping‘CenCer, Safeway and Peoples Drug Stoce (in that order,
from the top cf the pylon down), and possible other tenants
below, but in no event will any tenant have i:s name above
Peoples Drug Store on the pylon except for Safeway.

16. Real Property Taxes anq Other Charges.

A. Landlord agrees to pay all "Taxes" (as defined
in Paragraph B of Section 16 below) levied and assessed upon, or
resulting from the.owngrship of, the Demised Fremises and the

Shopping Center. 1In the event Landlord shall fail to pay any of

-26-



such Taxes, or shall fail to pay when due the interest or
principal on any mortgage or deed of trust, ground rent or any
other charge or assessment the..lien of which i§ prior to the lien
of this Lease, or fails to pay insurance premiums or other
charges payable by Landlord hereunder when the same becomes due
and payable, and if, by reason of lack of a non-disturbance
agreement or otherwise, Tenant's occupancy of the Demised
Premises or leasehold interest is jeopardized thereby, Tenant'
may, after reasonable written notice to Landlord, make any
payments necessary in its reasonable opinion to protect its
leasehold interest and continued occupancy of the Demised
Premises, and the amount so paid shall be payable by Landlord to
Tenant, together with all reasonable costs and interest at the
rate of six percent (6%) per annum on all sums so paid, but said
amount may not be deducted against rents payabie by Tenant except
in accordance with Section 12E herein. Tenant shall have no
right to cure any default in any mortgage or deed of trust if
Tenant has been furnished with an attornment and non-disturbance
agreement with respect thereto which.is.satisfactory to Tenant,
or which,is in the form attached hereto as Exhibit D.

. B. starting with thé Rent Commencement Date and
throughout the entire term of this Lease, Tenant shall pay to
Landlord, as Additional Rent, Tenant's proportionate share of
Taxes, ihe te:m "Taxes® means the total of ali taxes and

assessments, general and special, ordinary and extraordinary, and

5

foreseen and unforeseen, including assessménts for public
improvements and betterments assessed, levied «r imposed by duly

authorized governmental authority with respect to land and real
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property improvements included within the Shopping Center. -The
term "Taxes" shall also include all costs reasonably incurred in
any good faith proceeding brought by Landlord to reduce said
Takes, including reasonable attorneys' fees. Tenant's
proportionate share hereunder shall be calculated as foliows:
(1) randlord shall aggregate together all Taxes, (ii) divide the
number arrived at by the calculgtiod desctibed in (i) above by a
number which is the totalisquare footage of the gross 1easeabie
area in the Shopping anter (and any expansion thereof), and
(iii) multiply the quotient arrived at Eh:ough the calculations
described in (ii) above by the total square footage of floor area
in the Demised Premises.

If Landlord's permanent lender requires Landlord to
escrow taxes monthly, Tenant shall pay its share of such Taxes by
the foliowing ﬁethod: one-twelfth (l/12th) of the Taxes
estimated to be due by the Léndlord shall be paid each month with
the Minimum Rent until the end of the first tax year after the
Rent Commencement Date; thereafter, the monthly payments shall be
based upon the tax bill for the previous tax year; and any
adjustments necessary for the amount paid for the previoﬁs tax
year shall be debited or credited (as the case may be) in the
next monthly installments until the liability has been
extinguished. 1In the event no escrow is so required, Tenant
shall pay Landlord for its proportionate share of Taxes within
thirty (30) days ffter receipt of a copy of the tax bill and an
accompanying stat;ment setting forth in detail how Tenant's
proportionate share was computed. Notwithstanding the end of the

term hereof, Tenant shall continue to be liable to Landlord for
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all Taxes incurred by Landlord for the period of Tenant's
occupancy, and Tenant shall promptly remit to Landlord any amount
due to Landlord upon notice from Landlérd to Tenant.

Landlord shall give Tenant prompt notice of any
proposed increases in Taxes, and inform Tenant whether or not
Landlord intends to contest same, If Landlord does not elect to
contest any such increase, then, upon written request of Tenant,
Landlord agrees that it shall contest same nevefthelesé.

17. Condemnation As Unsafe. 1In the event, due to the

fault or neglect of Land;ord, that the Demised Premises are
condemned as unsafe at any time during the term of this Lease,
and Tenant on account thereof shall be unable to occupy same to
operate its business therein, Landlord shall promptly cause the
same to be put in safe condition and the condemnation removed.
Rent shall abate during the period Tenant is unable to use the
Demise . Premises for the conduct of its business, and Landlérd
shall be responsible for Tenant's damage suffered on account of
said condemnation as unsafe. It is expressly understood,
however, that there shall be no cessation or abatement of rent as
herein provided if the condemnation (as unsafe) has been
occasioned by the negligence or default of Terant or its agents
or enployees, and, in that event, Tenant shall promptly, at its
own expense, cause same to be put in safe condition.

18. Eminent Domain.

A. In the event that (1) more than ten percent
(10%) of the ground floor area of the Demised Premises, or (2) a
portion of the term of this iease, or (3) more than twenty five

percent (25%) of the patkiné area in the sShopping Center, or

-29-
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a limit of $100,000.00 for each accident. Upon request, Tenant
will fﬁrnish Landlord with a certificate evidencing that such
insurance is in force. Tenant hereby covenants to defend,
indemnify ana 5old Landlord harnless from and against all loss,
liability or expense arising out of any bodily.injury, death or
property damayge cccurring on or about the Demised Premises,
unless caused by Landlord's negligence.

B. Landlord agrees to maintain throughout the
term hereof a standard public liability form of insurance policy
covering the common areas, with the same limits as set forth in
Paragraph A of this Section 20 with respect to Tenaﬁf's public
liability insurance, the cost of which shall be included in the
common area expenses, as hereinafter defined. Any such insurance
may be effected by a policy_or poliéies of blanket insurance,
covering additional items or locations or assureds. Landlord
hereby covenants to defend, indemnify and hold 7Tenant harmless
from and against all loss, liability or expense arising out of
any bodily injury, death or property damaye occurring on or about
the Shoppiny Center, excluding the Deqifgd Prerises, unless
caused by Tenant's negliyence.

2l. Coiiion Areas. Prior to the cormra . i=ient 0 and

during the term of this Lease, Landlor<d agree=z:

{l) To provide concrete or macacd:t nard-surfaced
parking areas and shall. provide sidewalks ir t=«e Shopping Zenter
as shown on Exhibit A hereto, which parking ateas shall contain

, thety  (335)
parking spaces for at least three hundred siwty-tive (365)

< @_:?»

standard-sized autonobiles and ten (10) handicar spaces —
- =

-

p————

T

land 107 cormrnact szaces, all 25 snown _on Exhihit Vi B EASE
= —1. 7
iy
LA nd
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(2) To provide a hard-surfaced service area at the
rear of the Demised Premises as shown on Exhibit A hereto and
means of ingress and egress thereto and therefrom, and does
hereby grant Tenant the right to use same in common with other
tenants in the Shopping Center;

(3) To provide adequate and suitable means of
ingress and egress and circulation for the aforesaid parking
areas to and from public streets and roads bordering the Shopping
Center;

(4i To adequately'paint, clean, seal, replace and
re-mark paved surfaces and curbs; |

(5) To adequately mark, and to provide adequate
lighting facilities for, said parking areas; and

(6) To provide, with respect to the entire
Shopping Center, supervision, management, inspection and traffic
1 direction.

Landlord hereby 4grants to customers of Tenant the
full and free right to use the aforesaid parking areas,
sidewalks, circulation areas and means_qgf ingress and egress,
subject to the extension of similar rights to customers of other
tenants in the Shopping Center. The parties agree that neither
Tenant nor its employees, or other tenants and their employees,
shall use said parking areas, except such portions thereof in the
rear of the Shopping Center as may be designated by mutual
agreement for che specific use of employees. Notwithstanding the
foregoing, it is understood that the area to the rear of the
Shopping Center will provide convenient accessibility to the
Demised Premises, have sufficient lighting and serve all of the

employees in the Shopping Center as well as Tenant's employees.
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Landlord agrees and covenants that during the term
of this Lease it will retain the approximate size of, and, at its
expense, maintain in good order and repair, and free from ice,
snow and debris, the common areas (parking areas, service areas,
sidewalks, circulation areas and means of ingress and egress) in
the shopping Center as shown on Exhibit A hereto, and will
provide adequate lighting (including the electricity therefor)
for said common areas. (The foregoing sentence shall not be
construed as modifying the provisions set forth in Paragraph G of
Section 12 limiting Landlord's right to make changes within the
area outlined in green on the plaﬁ attached hereto as
Exhibit A.) 1In the event that Landlord fails to keep and
maintain any portion of the common areas as aforesaid after
reasonable notice from Tenant, then Tenant may make any neéessary
repairs and recover the cost thereof from Landlord. Tenant may
deduct from re=1t only in accordance with Sect.on 12E,

Tenant shall be obligated to reimburse Landlord for
Tenant's share of common area maintenance expenses. Tenant's ]
obligation shall be calculated as fo{lggs: ‘i) Landlord shall
aggregate together all expenses incurred in maintaining and
repairing the c¢common areas to which shall be added an additional
amount equal to fifteen percent (15%) of such expenses [the
number arrived at by the calculation described in (i) above shall
hereinafter be referred to as the "Common Area Expenses"];

(ii) divide the Common Area Expenses by a number which is the
total square footage of the gross leaseable area in the Shopping
Center (and an¢ expansion thereof); and (iii) multiply the

quotient arrirad at through the calculation in (ii) above by the
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total square footage of floor area in the Demised Premises.
Tenant shall pay Landlord, in advance, Tenant's proportionate
share of Landlord's estimate §£ Common Area Expenses, as computed
abbve (such estimate shall not exceed a 12% increase over the
previous year's actual Common Area Expense), in twelve (12) equal
monthly installments, with the monthly installment of Minimum
Rent, At the end of each Lease Year, Landlord shall provide
Tenant with a detailed and itemized statement of the Common Area
Expenses for said Lease Year and Tenant's proportionate share
thereof, and there shall be a reimbursement if the amount paid by
Tenant differs from its proportionate share actually incurred in
that year. Any amount due Landlord shall be paid within thirty
(30) days from Tenant's receipt of such statement. Any amount
due Tenant shall be paid by Landlord and shall accompany said
statement. For any period of less than a full Lease Year, the
Common Area Expenses will be appropriately prorated.

N In addition, late night lighting will be provided
by Landlord when tequiréé by Tenant, and Tenant's share thereof
shall be determined and paid to LandlqQrd as hereinafter set fort:
in this Section 21. Lighting on between 10 p.m, and 6 a.m. shall
be defined as "Late Night Lightiné'. All tenants in the Shoppinc
Center who aze open for business to the public during the Late
Night Lighting hours shall share in the costs thereof. Landlord
shall cause a licensed electrical engineer to ascertain or
estimate the cost per hour of Late Night Lighting. For each
billing period by the appropriate public utility, Tenant's
proportionate éhafe of Late Night Lighting costs shall be

determined by: (i) multiplying the aforesai<d hourly cost by a
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fraction, the numerator of which is the total square footage of
floor area of the tenant's premises and the denominator of which
is the total square footage of._floor area of a}l of the tenants
open during that particular billing périod; and (ii) multiplying
the product obtained in (i) by the number of Late Night Hours
during the billing period that Tenant was open.

Tenant shall reimburse Landlord for its share of
Late Night Lighting costs after receipt of satisfactory evidence
of the costs and the amount due from Tenant as provided for
above, but no more often than once each month. .

Upon reasonable notice, Tenant ma} inspect
Landlord's books and records relating to Common Area EXpenses,
provided that Tenant's payment of all amounts of Common Area
Expenses billed to Tenant shall be a condition precedent to
Tenant's said inspection rights. Landlord covenants that the
Common Area Expenses of the Shopping Center will be necessary an-
competitively priced, and Landlord will make its best efforts to
keep same commensurate with other similar sized shopping centers.

In the event of future development or expansion‘o:
the shopging (enter, Landlord agrees that it wiil maintain the
same ‘ratio of parking space to leaseable areas as provided by
applicable local law. |

22, Exclusive Covenant.

A. To the extent permitted by law, Landlord
covenants that it has included, and will inciude, in every lease
agreement now c¢r hereafter executed for every tenant of the
Shopping Centerz, a'provision‘which specifies the permitted use or

business to be carried on by a tenant, and which prohibits the
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com;;any shall be deposited promptly with Landlord, and such policies shall: (a) contain
an express waiver of subrogation against Landlord and Its mortgagee or ground lessor,
and () shall provide that it shall not be cancelled for any reason unless and until
Landlord is given fiftecn (15) days prior written notice by the insurance company. In
addition, Tenant agrees that if it becomes customary for tenants of strip shopping
centers of a similer size in the County in which the Demised Premises are located to be
required to provide liability Insurance policies to their landlords with coverage limits
higher than the foregoing limits, then Tenant shall be required on request of Landlord to
provide Landlord with insurance policies the limits of which are not less than the
customary limits for Tenant's type of business; provided, however, that the foregoing
requirement shall not be applicable more then once during each two (2) consecutive
Lease Years during the term of the Lease. ’

P. That it shall have no right to encumBer or subject the interest of the .
Landlord in the Demised Premises to any mechanic's, materialmen's or other liens or
claims of any nature whatsoever, and upon actual notice of such lien or claim, the faflure
of the Tenant to have the same removed from record within twenty (20) days, or
otherwise bonded off, is an event of default and shall entitle Landlord to, without inquiry
into the valldliy thereof, pay such sums as may be necessary to satisfy or cause the
removal of any such llen, clalm or bond, and all monies ‘so advanced by Landlord shall be
payable by the Tenant within five (5) days after demand therefor by Landlord. Nothing in
this paragraph shall preclude Landlord from taking any legal action provided for
elsewhere in this Lease in the event of a default hereunder by Tenant. .

7. Real Estate Taxes:

A. If the Demised Premises Is assessed for tax purposes separately from the
rest and remalnder of the Shopping Center, then in that event Tenant shall be responsible
for all "Real Estate Taxes and Assessments" upon the Demised Premises (including
Tenant Improvements), and Tenant shall pay same to Landlord as Additional Rent within

_thirty (30) days before same is payable to the taxing authority without penalty. "Real
Estate Texes and Assessments" means all taxes, rates, and assessments, general and
special, levied or imposed with respect to the Demised Premises and improvements
constructed thereon, Including all taxes, rates, and assessments, general and special,

levied or imposed for school, public betterment, general, or local improvements. If the

& THOMAR

system of real estate taxation shall be altered or varied and any new tax shall be levied
or imposed on said land and improvements, and/or Landlord, in substitution for real

estate taxes presently levied or imposed on immovables In the jurisdiction wherein the
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center is located, then any such new tax or levy shau be included within the term Real

Estate Taxes and Assessments, and the provisions of this Article 7 shall apply mutatis

mutandis. If the competent authority shall at any time or from time to time ellminate

any tax, rate, assessment, or imposition which composed part of the Real Estate Taxes
and Assessments as defined herein, Landlord shall eliminate the same for the purposes of
applying this Article; provided, however, that Landlord shall not eliminate the same if
any new tax or levy shall have been lmpose& in lieu of or in replacement of the tax, rate,
assessment, or imposition so eliminated and such new tax or levy shall have been included
in calculating Real Estate Taxes and Assessments pursuant to the preceding sentence.
The amount of the.l_leal Estate Taxes and Assessments which shall be deemed to have
been levied or imposed with respect to the Demised Premises and improvements sheall be
such amount as the legal authority imposing Real Estate Taxes and Assessments shall
have attributed thereto or, in the ebsence of such attribution, or, if such legal authority
shall include immovables other than the Demised Premises and improvements in imposing
such Real Estate Taxes and Assessments, such amount as Landlord in the exercise of
reasoneble judgment shall establish. If no separate Real Estate Taxes and Assessments
for the Demised Premises Is available, Tenant shall pay to Landlord as Additional Rent,
"Tenant's Proportionate Share of the Real Estate Taxes and Assessments" upon the
Shopping Center of which the Demised Premises is a part for such tax‘year. The Tenant's
Proportionate Share of Real Estate Taxes and Assessments means an amount equal to the
Real Estate Taxes and Assessments of the Shopping Center tnultiplied by a fraction the
numerator of which Is the total gross area of the Demised Premises and the denomlnator'
of which is the total gross area of the Shopping Center. Tenant shall pay to Landlord, as
Additional Rent, Tenant's Proportionate Share of Real Estate Taxes and Assessments In
equal monthly Installments in advance on the first day of each calendar month. Landlord
shall furnish to Tenant, for each Lease Year, a statement of: (i) the actual Real Estate
Taxes and Assessme-nts for the prior Lease Year (or pertial Lease Year), (li) Tenant's
Proportionate Share of Real Estate Taxes and Assessments for the prior Lease Year (or
partial Lease Year), (iif) the amount paid by Tenant during the prior Lease Year (or
partial Lease Year) in respect of such Real Estate Taxes and Assessments, (iv) either the
deficiency or overage in such payments, and, (v) Landlord's estimate of Tenant's
Proportionate Share of Real Estate Taxes and Assessments for the then current Lease
Year. Any deficlency in payment by Tenant shown on any statement for the prior Lease
Year (or pertial Lease Year) shall be due and payable within thirty (30) days after the

tecelpt of such statement and any overage in payment will be credited against the next
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succeeding pnyrner;ts of Tenant's Proportionate Share of Real Estate Taxes and
Assessments. After receipt of a statement, Tenant shall pay to Landlord on the first day
of each succeeding calendar month ‘an amount equal to one-twelfth (1/12) of Landlord's
estimate of Tenant's Proportionate Share of Real Estate Taxes and Assessments as shown
on such statement until receipt of a new statement. If a statement s furnished to
Tenant after the commencement of a Lease Year, Tenant shall pay to Landlord, within
thirty (30) da;s after the recelpt of such statement, or Landlord shall credit agalnst the
next succceding payments of Tenant's Proportionate Share of Real Estate Taxes and
Assessinents, an amount equal to the deficiency or overpayment allocable to the part of
the Lease Year which shall have elapsed prior to the first day of the calendar month next
succeeding the calendar month in which the statement is furnished to Tenant. Each
statement shall be conclusive and binding upon Tenant unless within thirty (30) days after
receipt of such statement Tenant shall notify Landlord that it disputes the correctness of
the statement, specifying the respect in which the statement is claimed to be incorrect.

Pending the determination of such dispute by egreement or otherwise, Tenant shall pay

{| Tenant's Proportionate Share of Real Estate Taxes and Assessments in accordance with

the disputed statement and such payment. shall be without prejudice to either party's
position. If the dispute shall be determined in Tenant's favor, the amount of Tenant's
overpayment of Tenant's Proportionate Share of Real Estate Taxes and Assessments
resulting from compliance with Landlord's estimate will be credited against the next
succeeding payments of Tenant's Proportionate Share of Real Estate “Taxes and
Assessments. For any fraction of a real estate tax year during the term hereof, Tenant's |
obligation under this paragraph shall be determined on a per diem basis, based upon the
number of days in such fractional tax year.

B. Provided that the Demised Premises is separately assessed and billed for
real estate tnx purposes, Tenant at its option shall have the right, at its own cost and
expense and for Its sole benefit, In its own name or {n the name of the Landlord, as
circumstances may require, to Initiate and protest before the proper authorities any
assessment for the purpose of obtaining an abatement of or otherwise contesting the
validity or amount of taxes or assessments assessed to or levied upon the premises, and
to prosecute any appeal proceedings as fully and to the same extent as if Tenant were
the record owner of property and the said Landlord does hereby constitute and appoint
the Tenant, its egent and attorney-in-fact for and on its behalf to initiate such
proceedings and to execute any and all papers and documents as may be necessary or

appropriate under ihe circumstances, to the end that such proceedings may be brought to
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a successful conclusion; pro;vlded, however, that the Tenant shall fully lndcmnil’y_and
save the Landlord hermless for all loss, cost, damage end expense incurred by or to be
incurred or suffecred by the Landlord In the premises.
8. Common Areas:

A. It is hereby understood that the Landlord has or will construct and
complete on land adjacent to and surrounding the Deinised Premises, the Shopping Center
substantially in accordance with Exhibit "E", annexed hereto and fincorporated herein by
reference, and that Tenant and Tenant's employees, agents, invitees, patrons, customers,
concessionaires, and licensees shall have a nonexclusive and non-revocable right, at no
additional cost or expense, in common with Landlord and other tenants of the shopping
center for use throughout the entire term of this Lease, to use the parking and common
arcas of the Shopping Center for their intended purpose, including without limitation, all
pa;rldng areas, loading areas, driveways, truckways, walkﬁ, sidewalks, ramps, tunnels,
ingress, egress, malls, recreation ereas, facilities, and restrooms. Landlord hereby
agrees that the parking areaes shall be lighted during evening hours when the Shopping
Center is open for business until approximately 10:30 p.m. each day. Landlord shall have
the right, with respect to the parking and cominon areas, to establish, modify or enforce
reasonable rules or regulations with rwbect to the use of sald area and Tenant agrees
that it shall comply with such rules and regulations upon noﬁce thereof.

It i3 understood and agreed that the Demised Premises i3 and shall be self-
contained, independent and distinet as a free standing pad site within the Shopping
Center. Landlord and Tenant hereby agree that they shall not erect any barrler or fence
which would Impede the flow of vehicular or pedestrian traffic to or from the Demised
Premises and the remainder of the Shopping Center. However, this covenant shall not
prevent Landlord from the installation of appropriate traffic control signals for the
purpose of regulating the flow of vehicular traffic across the remainder of the Shopping
Center.

Notwithstanding the distinct and seperate nature of the Demised Premises In
relation to the remainder of the Shopping Center, Tenant does hereby grant to Landlord
the right and easements necessary to permit access end egress to and from the Shopping
Center and the Demised Premises, and Tenant further agrees that Shopping Center
patrons, suppliers, customers and tenants may freely traverse and park upon Such areas
as may be designated for same by Tenant in the Demised Premises. It Is the intent
hereof that cross-easements for access and egress be end hereby aere granted by and

between the parties hereto for vehicular and pedestrian traffic such that for the
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- forcgolng purpor  the Demised Premises and Shop_ ig Center shall be an integrated

whole. Each party hereto agrees to execute, upon request and without cost, such other
and further documents as may be reasonably necessary to effectuate the foregoing;
provided, however, that the parking areas within the Demised Premises are to be devoted
primarily to Tenant, its agents, servants, employces, customers and suppliers. Except for
the area within the Demised Premises, nothing contained herein shall limit the Landlord
from rearranging the parking areas shown on Exhibit "E" or rearranging the buildings.

B. Landlord shall maintain or keep in good order, repair and condition, the
parking areas and common areas not within the Demlsed Premises (including but not
limited to, lighting, painting, inspecting, landscaping, cleaning, paving, shjl_plng and
drainage), and further keep same reasonably free from snow, ice, refuse and rubbish.

C. ‘Tenant shall pay to Landlord_as Additional Rent, 'Tenant's Proportionate
Share of Common Area Maintenance Costs" of the Shopping Center. For the purposes of .
this Lease, the phrase "Common Area Maintenance Costs" shall include (but not be
limited to) the following expenses incurred by Landlord In maintaining and keeping in
good secvice and repair all of the common areas of the Shopping Center not within the
Demised Premises (those common areas within the Demised Premises shall be Tenant's
obligation to maintain at its own expense): landscaping (other than the Initial
landscaping of the Shopping Center or parts thereof) and landscape maintenance; keeping
the payking lot properly paved and in good order and repair, striped and lighted; snow or
ice removal, or preventing accumulation thereof; keeping all sidewalks and curbs paved
and in good order and repair, and reasonably clean; keeping the common areas in good
order and repalr, and reasonably clean; providing lisbility Insurance coverage pertaining
to the common areas (standard fire and extended coverage insurance pertaining to the
buildings and improvements other than within the Demised Premises) in the Shopping
Center, when and In such amounts as Landlord deems necessary; reasonable deposits into
reserves for major repairs and replacements of the common areas; plus an additional
fifteen percent (15%) of the sum of the Common Area Maintenance Costs. The Tenant's
Proportionate Share of Common Area Maintenance Costs (including the additional fifteen
percent (15%)) means an amount equal to the Common Area Maintenance Costs
multiplied by a fraction the numerator of which shall be the total gross floor area of the
building to be built by Tenant upon the Demised Premises and the denominator of which
shall be the total gross leasable floor area of the Shopping Center. Tenant shall pay to
Landlord, as Additional Rent, Tenant's Proportionate Share of Common Area Charges in

equal monthly installments in advance on the first day of each calendar month. Landlord




AW arrNTe

& THOMAS

MTTR eN
(SN IMATRENTH NT. N W

WARIITYON, S5 P08

- [

shall furnish to Tenl;;lt, for each Leo;se Year (or partial Lease Year) a st;tement of: (i)
the actual Common Arca Maintenance Costs for the prior Lease Year (or partial Lease
Year), (i) Tenant's Proportionate Share of Common Area Maintenance Costs for the prior
Leese Year (or partial Lease Year), (iif) the amount paid by Tenant during the prior Lease
Year (or partial Lease Year) in respect of such Common Area Maintenance Costs, (iv)
cither the deficlency or overage _ln such payments, and, (v) Landlord's estimate of
Tenant's Proportionate Share of Common Area Maintenance Costs ;‘or the then current
Lease Year. Any deficiency in payment by Tenant shown on any statement for the prior
Lease Year (or partial Lease Year) shall be due and payable within thirty (30) days after
the receipt of such statement and any overage in payment will be credited agalnst the
next succeeding payments of Tenant's Proportionate Share of Common Area Maintenance
Costs. After receipt of a statement, Tenant shall pay to Landlord on the first day of
each succeeding calendar month an amount equal to one-twelfth (1/12) of Landlord's
estimate of Tenant's Proportionate Share of Common Area Maintenance Costs as shown
on such statement until receipt of a new statement. If a statement is furnished to
Tenant after the commencement of a Lease Year, Tenant shall pay to Landlord, within
thirty (30) days after the receipt of such statement, or Landlord shall credit against the
next succeeding payments of Tenant's Proportlohate Share of Common Area Maintenance
Costs, an” amount edual to the deficlency or overpaymént allocable to the part of the
Lease Year which shall have elapsed prior to the first day of the calendar month next

succeeding the calendar month in which the statement is furnished to Tenant. Each

statement shall be conclusive and binding upon Tenant unless within thirty (30) days after_

receipt-of such statement Tenant shall notify Landlord that it disputes the correctness of
the statement, specifying the respect in which the statement is claimed to be incorrect.
Pending the determination of such dispute by agreement or otherwise, Tenant shall pay

Tenant's Proportionate Share of Common Area Maintenance Costs in accordance with the

disputed statement and such payment shall be without prejudice to either party's’

position. If the dispute shall be determined in Tenant's favor, the ‘amount of Tenant's
overpayment of Tenant's Proportionate Share of Commoﬁ Area .Malntenanee Costs
resulting from compliance with Landlord's- estimate will be credited agalnst the next
succeeding payments of Tenant's Proportionate Share of Common Area Malintenance
Costs. For purpos:s of the period from the Commencement Date to the date Landlord
furnishes the first statement to Tenant, Landlord's étlmate of Tenant's Proportionate
Share of Common Area Maintenance Costs shall be One Dollar ($1.00) per annum per

square foot of gross floor area in the Demised Premises. For any partial Lease Year

-13 - .
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durin-g the term hcreof, Tenant's obllgatlo-n under this yaragraph shall be determined on a

per diem basis, based upon the number of days in such partial Lease Year.

9. Compliance with Rules, Regulations, Ordinances, Ete.:

Tenant shall comply with and carry out all reasonable rules and regulations

now made or hereafter made by Landlord In respect to the operation and/or maintenance
of the Shopping Center of which the Demised Premises are a part, provided seid rules and
reg;llations do not violate rules and ;egulatlons of applicable regulatory authorities which
supervise Tenant; and provided further that such rules and regulations shall not interfere
with Tenant's intended use of the premises. Landlord agrees to provide a copy of all such
rules and regulations to Tenant and shall provide copies of all revisions of same to Tenant
as they are issued.

~ Tenant shall abide by and faithfully observe all ordinances relating to highway,
sidewalk and alley use and occupancy, and traffic rules now or hereafter to be enforced
in the State, County and Municipality in which the Shopping Center is located.

Tenant will, at its own cost', promptly comply with and carry out ail orders,
requirements and/or conditions now or hereafter imposed upon it by the ordinances, laws
and/or regulations of the Federal, State, County and Municipal governments in which the
Shopping Center is located or any of its various depertments, whether required of
Landlord or otherw:se to be done or performed during the term: of this Lease by making
such repairs, additions, changes and/or renewals, or taking whatever other action is
required so as to comply with any such ordinances, laws and/or regulations.

10. Hold Hermless:

Tenant shall indemnify Landlord and hold Landlord harmless from, and
Landlord shall not be lable to Tenant, its employees, agents, business invitees, licensees,
customers, clients, family members, guests or trespassers, for any damsge, loss,
compensation, accident or claims whatscever resulting from: (i) the necessity of
repairing any portion of the building erected by Tenant or the Demised Premises unless
caused by Landlord's negligence and not covered by the Insurance required to be
maintained by Tenant pursuant hereto; (il) the interruption in the use of the Demised
Premises; (fif) the use or operation of the Demised Premises (by Landlord, Tenant, or any
other person or persons whatsoever); (iv) the termination of this Lease by reason of the
destruction of the Demised Premises; (v) any fire, robbery, theft, or any other casualty;
(vi) any leakage In any part or portion of the Demised Premises and any water, wind, raln
or snow that may leak into, or flow from any part of the Demised Premises and any

water, wind, rain or mow that may leak Into, or flow from any part of the Demised
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event, Landlord terminates the lease pursuant to this paragraph,

and reopens tho_shopbing Center for business within three years
trou'thc date rcﬁane vacates its premises, Tenant shall have the
right of first refusal to lsase the same square footage in a
comparable location to its present location as modified to the new
layout of the Shopping Cefiter, on the same terms and conditions
contained in the Lease for a.term equivalent to that remaining
under this Lease on the date of Landlord's termination notice.
18. Common Area Maintenance

“Ae The common areas shall be subject to the exclusive
control and management of Landlord, and Landlord may establish,
enforce and amend reasonable zul;s with respect thereto. The
Landlord shall, throughout the term of this Lease, maintain the
parking area, sidewalks, driveways, and other common areas
within the Shopping Center in good condition and repair and in a
clean, safe, presentable and sanitary condition with adequate
drainage, and at all tiuesAfree and clear of snow, ice or other
obstructions which would interfere with the operation of the
‘Tenant's business or the convenience of Tenant's customers, and
shall maintain the parking areas properly Qttiped at all tiges.
Tho.parking areas of the common érea shall be used for parking
only and for no other purpose.

Landlord further agrees to employ at its own expense
reasonable safeguards to protect the common areas and to insure
that they are utilized only by Landlord, tenants and Customers,
invitees, enbloyees. and agents of tenants and Landlord, provided
however that this :eéulrement shall no€ be construed as requiring
Landlord to employ a full time security guard. Landlord agrees
that every lease hereafter executed for office space in the
Shopping Center, if any, shall require the Tenants thereunder and
their employees and visitors to park in the areas designated for
otflco‘parking as shown on Exhibit "A". 1In the event that office
space tenants or commuters do not comply with the foregoing

restrictions, then and in such event, Landlord shall, upon notice
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from Tenan. Jf violations thereof, pro ;ly taES action to femovc
pto‘ibitcd cars from the prohibited parking areas. If such actibn
is not promptly taken by Landlord and such cars removed, Tenant
shall Qavi the option of having such cars cemoved, Tenant to act
in a reasonable and prudent manner.

B. Landlord shall use its best efforts to preserve and.
improve access into and ogt.ot the Shopping Center. In the .
event access or egress to.thc Shopping Center is required to be
changed by a governmental authority, Landlord shall use its best
efforts to provide access and egreaa.equai to or better than
that shown on Bxhibit "A",

C. Tenant shall pay to Landlord, in addition to all
other sums tﬁac may become due hereunder, Tenant's proportionate
share of the expenses incurred by Landlord in maintaining the
common areas as provided in paragraph 18A above. Tenant's
proportionate share shall be based on the ratio that the square
footage of the Premises (2970) bears to the total leaseable square
footage of the Shopping Center. Landlord shall furnish Tenant
with Landlord's estimate in reasonable detail of Tenant's
proportionate share of such costs prior to -the commencement of
each Lease Year. Tenant shall pay 1/12th of the estimated annual
charge with each installment of minimum rent payable hereunder.
Within sixty (60) days after the end of each Lease Year, Landlord
shall provide Tenant with a statement in reascsable detail showing
thoAtoeaI cost of such common area maintenance during the previous
Lease Year and Tenant's proportionate share, as calculated above,
thereof. At such time, Tenant shall pay any additional sum due
over thg estimated payments made by Tenant during such prior lease
year, and any excess payment made by Tenant during such prior
Lease Year shall be refunded to Tenant or credited against
Tenant's next due monithly payments.

19. Termination.

Upon the expiration of this Lease, or any extension
thereof, the Tenant will quit and surrender the Demised
Premises in the condition required by Article 14 hereof, without

the necessity of any notice from either Landlerd or Tenant to
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it has an’interest will be the fee simple owners or owners of a
leasehold estate of the Shopping Center tract; (ii) it has the
éuthdéity to cnée: into this L;aaes and (1i1) Tenant shall have
the peaceful and quiet use and possession of the Demised
Premises throughéue the tczg,ot this Lease so long as Tenant
pecforms all its covonantlfand agreements hereunder.

36. No Brokerage.

Tenant represents that it has dealt only with Western
Development Corporaticn and its representatives regarding
negotiations of this lease. .Landlord covenants to ho;g Tenant
harmless against any claims for brokerage commissions arising
out of any conversations or negotiations had by Tenant in regard
to this transaction, except in the event of a breach of the
foregoing represehtaeion by Tenant. ’

37. Recordation.

The parties agree to execute a short form of this
Lease, which may, at the desire of nikher pafty. be recorded
among the lané records of the Jurisdication where the Demised
Premises are located, the expense thereof to be borne by the
recq:ding party. '

38. Real Bstate Taxes.

.Tenant agrees to pay Landlord its proportionate share
of real estate taxes on the land and buildings which comprise
the Shopping Center. Tenant's proportionate share shall be
based upon the proportion of its store's square footage to the
total square footage of buildinga in the entire Shopping Center.
Tenant shall nake its payments hgtcunder within 30 days
following receipt of a bill therefor which shall be rendered no
earlier than 60 days before such taxes must be paid to the
taxing authority; provided, however, that if Landlord's lender
requires that taxes be escrowed on a monthly basis, Tenant shall
make its payments to Landlord in the same manner. For the
purposes hereof, rénant‘s square footage shall be considered

2970 square feet. For the purposes hereof, °"real estate taxes”
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shall be deemed to mean levies and amsessments including special
assessments on the land and improvements in, and appurtenances to,
the Shopping Center by the local goverment authority, and any
other tax of any type uhléh is lnpdued as a substitute for, or an
addition to, real estate taxes as presently constituted. Such
levies and assessments shall.include, but not be limited to,
general and. special anseaaéénts. Tenant shall not be obligated
for Landlord's income taxes.

39. Utilities-Trash Storage Pacility.

Tenant shall pay directly to the supplier thereof all
charges for the use of water, gas, electricity, sewer, -telephone
and other utilities used or consumed in the Demised Premises,
its signs thereon from and after the delivery of possession date.
All utility meters shall be installed at Landlord expense.

40, Notices.

A, All notices and other communications required to
be given to Tenant hereunder shall be deemed.sufficiently given
if delivered personally or sent by registered or certified mail
addressed to Tanant at 3301 Penﬁsy Drive, Lapndover, Haryland
20785, or to such othexr address as Tenant shall hereafter
designate in writing. |

B. All notices and other communications required to
be given to Landlord hereunder shall be deemed suttiéienely
given if delivered personally or sent by registered or certified
mail addressed to Landlord at 1204 Wisconsin Avenue, N. W.,
Washington, D. C. or to such other address as Landlord shall
hereafter designate in writing.

C. Notices and other communications given in
accordance with paragraphs A and B of this Article shall be
deemed served on the day on which personally delivered or, if
sent by mail, on the third (3rd) day after being posted.

41. Governing Law.

This Lease and the rights and liabilities of the

parties hereunder shall be governed by the internal laws of the
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SECTION 4,02 OPENING: ESTOPPEL CERTIFICATE. Tenant agrees (0 open for business to the public by the
end ol the Fixturing Period and therealter conduct its reguiar business uperations continuously on all days aad at all hours
during which the Shopping Center 1s vpen tor business. From time (0 ume and upon tive ( §) days notice. Tenant agrees to
execute and deliver a written acceptance/estoppet certiticate confirming that Tenant has accepted the Demised Premises and
such other facts refauve to chis Lease as Landlord or any mortgagee of the Shopping Center may request o0 be coafirmed.yIf
Tenant fails 10 execute such cemtificate. Tenant hereby appoints Landlord as its attomey-in-{act. irrevocably, (o execute an
deliver such cernsicate for Tenant, or Landlord may elect to terminate this Lease.

SECTION 4.03. UTILITIES. Tenant at its expense. shall arrange for and pay all costs of the charges for all utilities
and services provided or used in or at the Demised Premises. commencing with the Delivery of Possession Date and
throughout the term of this Lease. Tenant shall pay dxtectly to the public utilicy companies. the cost of any instailation not
included in Landlord’s Work of any and all such uuliry services. Tenant agrees to indemnify and hold harmless Landlord
from and against any and all claims arising (rom the inscallation and maintenance of such utility services and from all costs
and charges for udlities consumed oa or by the Demised Premises.

SECTION 404, SIGN. Tenant shall instail and maintain oge ( 1) sign affixed (o the front of the Demised Premises,
subject to the prior written approval of Landlord, and conforming to all applicable legal and insurance requirements.
Tenant's sign shall be consistent with the specifications and requirements contained in Exhibit “E™ actached hereto. Tenant
shall pay for all costs in connection with such sign and shall be responsible for the cost of proper installation and removal
thereof and any damage caused t0 the Demised Premises thereby. [n the event Landlord deems it necessary to remove such
sign then Landlord shall have the right 10 do so. provided. however. Landlord shall replace said sign as soon as practicable
at Landlord’s sole cost. No additional signs. which can be seen from the exterior of the Demised Premises. shall be installed
or displayed in, on or abous the Demised Premises without the prior written cousent of Landlord. Any interior signs must be
tasteful and shail be prepared in a professional manner ( not hand-lettered ). Any sign or display visible from the exterior of
the Demised Premises which does not meet the above criteria may be removed at any ume by Landlord without Landlord
incurring any I;a'bility therefor.

SECTION 4.05. TENANT'S WARRANTIES. Tenant warrancs, represents, covenants and agrees (0 and with
Landlord, that throughout the term hereof it shall: (i) keep the Demised Premises and any platform or loading dock used by
Tenant in a neat and clean condidon: (ii) pay, before delinquent, any and all taxes. assessments and public charges imposed
upon Tenant’s business or fixtures, ind pay when due all fees of similar nature, (iii) observe allyules and regulations

|
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established by Landlord for all wenants in the Shopping Center, provided Tenant shail be given at least Aive ( 5) days nouce
thereof, {iv) observe all restrictive convenaats of record which are applicable to the Shopping Center, provided the same do

‘ not prohibit Tenant’s permitted use of the Demised Premisesy ( v) not use the parking areas or sidewalks or any space outside
the Demised Premuses for display, sale. storage. or any other similar undertaking, (vi) not use any advernsing medium or

sound devices inside the Demised Premises which may be heard outside the Demised Premises. o7 permit any objectional
odors to eminate {rom the Demised Premises. (vii) keep the Demised Premises sufficiendy heated to prevent freezing of
water in pipes and fixtures in and about the Demised Premises: ( viii) keep the temperature within the Demised Premises at
such levels as may be required by any federal, state or local laws, ordinances. or regulations. {ix) maintain a full and
complete stock of merchandise 0 as to artain the highest possible gross $ales. and (x) employ only such labor in the
performance of any work in and about the Demised Premises as will not cause any conflict or controversy with any labor
organization representingprades performing work for Landlord, its contractors or subcontractors.

construction l

SECTION 406 LEGAL REQUIREMENTS. Tenant shall, at its own expense. comply with all laws, orders,
ordinances and with directions of public officers thereunder, with all applicable Board of Fire Insurance Underwriters
regulations and other requirements and with all notices from Landlord's mortgagee respecting all matters of occupancy,
condition or maintenance of the Demised Premises. whether such orders or directons shall be directed (0o Tenant or
Landlord. and Tenant shall hold Landlord harmiess from any and all costs or expenses on account thereof. Tenant shall
procure and maintain all licenses and permits legally necessary for the operation of Tenant’s business and allow Landlord to
inspect them on request Tenant shall not be required to perform any structural work as
a result of this provision.

aTqRUOSES T
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ARTICLE V. COMMON AREA

SECTION $.01. USE. Dunng the term of this Lease Tenant i1s granted. subject to Landlord's yules and regulations

4

promulgated by -Landlord from time to ume. the nonexclusive license o permit its customers and invitees to use the
sidewalks. customer parking areas. the entrance and exit ways designated by Landlord for access and egress to and from the
Demised Premises from a public street or highway. Notwithstanding anything contained in this Lease to the contrary.
Landlord shall have the right. at any time and from ume to time. without nouce o or consent of Tenant. to change the size.
location. elevation and nature of any of the stores in the Shopping Center or of the common areas. or any part thereof,
ncluding, without limitation. the right to locate and/or erect thereon kiosks. structures and other buildings and
improvements of any type. Subject to any easements and restrictions of record granted or approved by Landlord from ume
to ume. all common areas shall be subject to the exclusive control and management of Landloru. and Landlord shall have
the nght. at any time and from tme to time. to establish. modify, amend and enforce reasonable rules and regulauons with
respect to the common areas and the use thereof. Tenant agrees (o abide by 1ad conform with such rules and regulations
upon nouce thereof and to cause its permitted concessionaires. invitees and licensees and its and their employees and agents
10 do the same.

SECTION 5.02. COMMON ARSA MAINTENANCE EXPENSES. Landlord agrees 1o mantain and keep n good
service and repair all common areas. Tenant agrees (o rexmburse Landlord for its proporttonate share of il costs and
expenses incurred by Landlord in miaintaining and repainng all common areas in the Shopping Center ( the “Common Area
Maintenance Expenses ™). The Common Area Maintenance Expenses shall include. but not be limited to. the following costs
and expenses: (1) gas, electncity. water. sewer and other unlity charges tinciuding surcharges) uf whatever nature, 11i)
insyrance premiums. (i) building personnel costs. including, but not limited t0. salanes. ‘wages. :mplovment taxes. tringe
benefits and other direct and indirect costs of engineers. supenntendents. watchmen. porters and any other building
persoanel. [ iv) costs ot service and maintenance contracts. including, but not limited to. chillers. boilers. controls. windows.
Jamitonal and general cleaning. secunty services. and management rees. ( v all other maintenance and repair expenses and
supphes which may be deducuble for such calendar vear in compuung Federal income tax liability. . vi) any ther costs and
expenses (1.¢. items which are not capital improvements ) incurred by Landlord in epepesms the Snopping Center. + vis) the

| a1qeuoseas |

¢ost of 1ny 1ddinonal services not provided to the Shopping Center at the Lease Commencement Date out inerearter
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accepted acoounting principles

l

srovided by Landlord in the prudent management oi the Shopping Center. 1 vii) the cost of’ any capital improvements which
e made by Landlord aster completion of initial construction of the;Shopping Center. provided, however. that the cost of
:ach such capital improvement. together with any financing charges incurred in connection therewith. shall be amortized
ind/sor depreciated over the usesul life cthereotiand only that portion thereof attnbutable to such lease year shalil be included
'_m:mm year. and (ix) deposiis into reserve accounts for capital improvements.
Common Area Maintenance Expensesshall not include (i) principal payments or interest paynients on any mortgages. deeds
o' trust or other financing encumbrances. (ii) leasing commissions payable by Landlord or (iii) deducticas for depreciation
f the improvements shown on Exhibit A. Tenant’s obligation shall be caiculated as follows: (i) Landlord shail aggregate
together 3ll Common Area Maintenance Expenses to which shall be added an additional administrative fee in an amount
2qual 1o fifteen percent ( 15%) of such expenses: (it iiabiiOubisEind ilkdeil byl D supr00ding-0aloulationsmiibisasi-ihe
ROURG et -P il =00ttt A POAE DNt 00T ORA Ml fi0 8-l PUSPOCAE- it st 0000} 0T 0 RN it-00y
; * é ¢ The number

. arrived at by the calculation described mm=isiid above shall hereinafter be referred to as the “Adjusted Common Asea
Expenses™ (iii) divide the Adjusted Common Ares Expenses by a2 aumber which is the ol square footage of the gross
leased and occupied floor area in the Shopping Center ( and any expansion thereol) lescthe-aggregaie-number-of-square-feee
asthadhopping.ContecleasaduaddaionTonsnts, and (iv) multiply the quotient arrived at through the calculations described
in (iii) above by the total square footage of floor ares in the Demised Premises. The gross leased and occupied floor area in
edect for the whole of any lease year or partial lease year shall be the average of the gross leased and ocsupied floor arez aee
| ensodras=a-bdajon-Tenane 0n the first day of each calendar month in such lease year or partal lease year. (Tenant shail pay

Landlord. in advance, Tenant’s proportonate share of Landlord’s esimate of Common Area Maintenance Expenses. as
computed above, in twelve ( 12) equal moathly installments, with the monthly instaliment of Minimum Reat. Notwithstand-
ing the above, in the event Landlord at any dme determines that the amount of Common Area Maintenance Expenses
actually being paid by Landlord exceeds the esumate upon which Tenant’s proportionate share of Commoa Area
Maintenance Expenses was computed. Tenant, foilowing a request from Landlord. shall commence 1o pay with the next
monthly mstallmqm of reat due an amount sufficient 10 .result in Tenant’s paying its full proportionate share of Common
Area Maintenance Expenses as computed on the basis of Landlord’s revised estumate of Common Area Mantenance
Expenses. At the end of each year, there shail be an adjustment if the amount paid by Tenant differs from its proportionate
share actually incurred in that year. Any amount due Tenant or any amount due Landlord shall be credited agains: or paid.
respectively, in the next monthly installment of Common Area Maintenance Expenses.

ARTICLE YL REPAIRS AND MAINTENANCE

commen area, roof and
foundations,

SECTION 6.01. LANDLORD'S OBLIGATIONS. Landlord shail keep in good repair thelsewer and water lines
serviang the Demised Premises. and the strucrural supports of the Demised ‘Premises.

SECTION 6.02. TENANT'S OBLIGATIONS. Except as stated in Section 6.01, Tenant, at its expense, shall (i) make
all repairs and replacements and perform all maintenance work that is necessary in order 0 keep the Demised Premises in
good order and repair and in a safe and dry tenantable condition. (ii) install and mainuain such fire protecton devices as
may be required by any governmental body or insurance underwriter for the Shopping Center. (iii )provide trash storage and
removal services regardless of the location of any storage and removal facilities. except that if Landlord. in its sole discredon.
shall provide trash services. Tenant shall be obligated to use and pay for the same within ten ( 10) days of being billed
theretor, (1v) change the Tenant’s air condidoning filter as necessary but not less often than five ( §) nmes a year and have
the Tenant's air condivioner and heater serviced as necessary, but not less otten than rwo ( 2) times 4 year and (v) repair any
poruon of the Shopping Center which :s damaged as a result of any act or omussion of Tenant. Notwirhstanding any contrary
provision of this Arucle VI, Tenant. at its expense. shall make any and all repairs to the Demised Premises as may be
necessitated by any break-in, forcble eatry or other trespass into or upon the Demised Premises. tegardless of whether or not
such entry and damage is caused by e negligence or fault of Tenant or occurs dunng or aiter business hours.

ARTICLE VII. REAL ESTATE TAXES

SECTION 7.01. LIABILITY. Starung with the Commencement Date and throughout the 2nure term of this Lease.
Tenant shall pay Landlord. as Additional Rent, Tenant's proportionate share of Taxes. as heremnaiter defined for each tax
vear. The term “Taxes” means the total of ail taxes and assessments. general and special. ordinary and extraordinary,
foreseen and untoreseen, including assessments for public improvements and betterments. assessed. levied or imposed with
respect to the land and improvements included within the Shopping Center. The term “Taxes™ also includes all costs
reasonably incurred in any proceeding brought by Landlord to reduce said Taxes. If at any ume dunng the term of this
" Lease. the present method of taxation shall be changed so that in licu of the whole or any part of any Taxes levied. assessed
or imposed vn real estate and the improvements thereon. there shail be levied. assessed or imposed on Landlord a capual
levy or other tax directly on the rents received theresrom and/or 3 Iranchise tax. assessment. levy or charge measured by or
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based. 1n whole or 1n part. upon such rents tor the present or any future building or buildings in the Shopping Center. then all
such taxes. assessments. levies or charges. or the part thereof so measured or hased. shall be deemed o e included within
the term “Taxes™ for the purposes hereot. Tenant’s proportionate share hereunder shall be :alculated as follows: 11)
Lanalord shall aggregate together 1il Taxes. s rfoormethe=itfir-ermved=0i-du-the- O L L L T SR YT VT VARV S Y
or=Tirendpardue-tandiord-for=Tarnerbw=tarer=Fenene. | tii ) divide the numoer amved it by the calculanon descnbed in

1111 Jbove by 3 number which is the total square footage ol the gross leased and occupied foor acea in the Shopping Center
1and any expansion thereol) ieesthe-tagrestie-aumbersisquareeetn-the-Thoppme-Conterieased-te-MarerFemanm ind
«w i+ muluply the quotient arnived at through the calculations descnbed 1n 11ii) above by the <.l square tootage of loor
area in the Demised Premises. The gross leased and occupied foor area in edect Jor the wnole of any lease vear or parual
lease vear shall be the average of the gross leased and vccupied 00F 1E Sutmddidiidmimtliadstindne 0N the [rst Jay of

¢3cn calendar month 1n such lease ear or parual lease vear.

SECTION 7.02 METHOD OF PAYMENT. Tenant shall pay its share of such Taxes by the lollowing method: one-
twellth ( Y4) of the taxes estimated to be due by the Landlord. shail be paid each month with the Minimum Reat undil the
end of the tirst tax year after the Commencement Date: thereaiier. the monthly payments shall be based upon the wx bill for
the previous tax vear: any adjustments necessary for the amount paid tor the previous tax year shall be debited or cfedited
( as the case may be) in the next monthly instaliments uncil the liability has been exunguished. Notwithstanding the end of
the term hereof. Tenant shail continue 10 be liable (0 Landlord tor all Taxes incurred by Landlord for the period of Tenant's
occupancy. and Tenant shall prompdy remit to Landlord any amouat due to Landlord upon nodce from Landlord to Tenant

ARTICLE VIIL INSURANCE. INDEMNITY AND LIABILITY
SECTION 8.01. LANDLORD'S OBLIGATIONS. Landlord shall obtain and maintain during the term of this Lease.
lire and extended coverage insurance. insuring against all reasonable perils and liabilities, for eighty percent (80%) of the
replacemeat value of the Demised Premises and Landlord’s Work. Such insurance shall be issued by an insurance company
licensed to do business in the jurisdiction in which the Shopping Center is located. Tenant shail reimburse Landlord for its
proportionate share of such insurance cost as a portoa of the Common Area Maintenance Expenses described in Artcle V.

160



\

.

Uvel aldd dluve Ldies O Lhsurance
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negligencé or .Qillful

misconduct.

SECTION 802 TENANT'S OBLIGATIONS,

{a) Tenaat. ac Tenant’s sole cost and expense, shall obtain and maintain for the term of this Lease. insurance policies
providing the following coverage: (i) Tenant’s fixtures. equipment, furnishings. merchandise, and other contents in the
Demised Premises. for the full replacement value of said items: (ii) one full year Minimum Rent coverage: (iii) all perils
included in the classification *“fire and extended coverage™ under insurance industry practices in efect from time to time in
the jurisdiczion.ig which the Shopping Center is located: Gkl plassmglassiasussncomiimanailobles and (v) comprehensive
general liability insurance naming Landlord, any mongagee and master lessor as additional insureds. which policy is to be in
the minimum amount of Five Hundred Thousand Dollars ($500,000.00) with respect t0 any one person. in the minimum
amount of One Million Dollars (§1,000.000.00) with respect t0 any one accideat. and in the minimum amount of One
Hundred Thousaand Dollars ($100.000.00) with respect to property damage. The minimum limits hereinbefore set forth
may. at Landlord’s opdon be increased by not more than ten percent ( 10%), such increase to occur not more often than once
during each two (2) consecuuve lease years during the term hereof. Tenant shall deliver to Landlord certficates of
insurance, or duplicate originals of each such policy.

(b) The policies described in this Section 8.02 shall: (i) be acceptable to Landlord in form and contest. (ii) contain an
express waiver of any right of subrogation by the insurance company against Landlord. Landlord’s agents and employess,
and mortgagees and grouad lessors, (iii) contain a provision thac it shail not be cancelled and that it shall continue in full
force and effect uniess Landlord has received at least thirty ( 30) days prior written notice of such canceliation or rerminadon.
and (iv) oot be materiaily changed without prior sotice to Landlord.

(¢) Tenant shall aot ﬁemﬁt w be done any act which will invalidate or be in conflict with the fire insurance policies
covenng the Shopping Center or any other insurance referred (0 in this Lease. Tenant will prompuy comply with all rules

> ""I

and reguladons relating to such policies. If the acts of Tenant or its employees or agents shall increase the rate of insurance
relerred (0 10 such increases shall be immediately paid by Tenant as Addidonal Reat

SECTION 8.03. COVENANTS TO HOLD HARMLESS.

(a) Landlord and Tenant each hereby releases the other. its officers, directors, employees, ang ageats from any and ail
liability for responsibility for any loss or damage 10 property coverzd by walid-and-soliemebie fire insurance with standard
and exiended coverage endorsement. even if such fire or other casualties shall have been caused by the fault or negligence of
the other party, or any one for whom cuch party may be responsible. Tenant agrees 10 pay the increased insurance cost, if]
any. resulting from such release.

(b) Tenant hereby indemnifies aad agrees to save harmiess Laadlord. any mortgagee and master lessor of the Shopping
Center. from and against any and all claims that arise from or in connection with the possession. use. occupation.
management, repairs. maintenance or control of the Demised Premises. or any poruon thereof, and any sidewaiks adjoining

samey Tenant shall. at its own cost and expense. defend any and all actions which may be brought against Landlord. any
mortgagee or master lessor with respect to the foregoing. Tenant shail pay, sausfy and discharge any and all judgments.
orders and decrees which may be recovered against Landlord. any miortgagee or master lessos in connecuon with the
toregoing.

SECTION 8.04. LIABILITY OF LANDLORD TO TENANT. Except with respect to any damages resulting from the

tlrety ‘I'housana vollars

($50,000.00)

gross negligence of Landlord. its agents or employees. Landlord shall not be liable 1o Tenant its agents. employees or
customers, for any damage. loss. compensation, accident or claims whatsoever.

ARTICLE IX. DESTRUCTION OF DEMISED PREMISES

’a

-

“pIoTpue] O3 80T30U USIITIM
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SECTION 9.01. CONTINUANCE OF LEASE. I[f 1ll or a substanual poruion ot the Demised Premises shail be
damaged by fire or other casualty, this Lease shall not be terminated or otherwise afected: except that it” any such fire o
uther casualty occurs within the last two 1 2) vears of the term of this Lease and the cost of repair exceeds

_%‘-&m as esumated ty Landlord. then Landlord shall have the opuon to terminatz tns Lease within ninety
1901 days following the occurrence of such fire or other casualty by giving wnitten nouce to the Tenant dunng such penod.

{NITIAL

In the event Landlord exercises 1ts ogtion. this Lease shall immediately termunate and the enure proceeds of the insuranc

provided tor in Section 8.01 shall be paid 1o the Landlord and be the sole property of Landlord.

SECTION 9.02. RECONSTRUCTION: RENT ABATEMENT. If all or any portion of the Demised Premises 1
Jamaged by fire or uther casualty and this Lease 1s not terminated 1n accordance with the above provision. then Jil insuranc
proceeds however recovered shall be made avaiable for payment o the cost of zepair. replacing and rebuilding. Laadlor
shail use the proceeds trom the insurance as set forth herein. to repair or rebuild the Demised Premises 0 its ondiuon iny
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SECTION %01. USE. During the erm of this Lease Tenant is granted. subject «w Landlord’s rules and regulations
~omulgated by Landlord from time to time, the nonexclusive license 1o permit its customers and invitess 10 use the
sidewalks, customer parking areas. the entrance and exit ways designated by Landlord for access and egress to and from the
Demised Premises from a public street or highway. Nocwithstanding anything contained in this Lease to the contrary.

~Landlord shall have the right, at any time and from time to ume. without notice to or consent of Tenant. t0 change the size,
location. elevation and nature of any of the stores in the Shopping Center or of the common areas, or any part thereof.
including, without limitation, the right to locate and/or erect thereon kiosks, structures and other buildings and
improvements of any type. Subject to any easements and restrictions of record granted or approved by Landlord from ume
0 time, all common areas shall be subject 1o the exclusive control and management of Landlord, and Landlord shall have
the right. at any time and from time to time, to establish, modify, amend and eniorce reasonablie rules and regulatons with
respect to the common areas and the use thereof. Tenant agrees to abide by and conform with such rules and regulanons
upon notice thereof and to cause its permitted concessionaires, invitees and licensees and its and their employees and agents
to do the same.

SECT ION 5.02. COMMON AREA MAINTENANCE. EXPENSES. Landlord agrees to maintain and keep in good
service and repair ail common areas. Tenant agrees o reimburse Landlord for its proportionate share of all costs and
expenses incurred by Landlord in maintaining and repairing all common areas in the Shopping Center (the “Common Area
Maintenance Expenses™). The Common Area Maintenance Expenses shall include. but not be limited to. the following costs
and expenses: (i) gas, electricity, water, sewer and other utility charges (including surcharges) of whatever nature. (ii)
insurance premiums, (iii) building personnel costs, including, but not limited to. salanes. wages. employment taxes. fringe
benefits and other direct and indirect costs of engineers, superintendents, warchmen. porters and any other building
personnel. {iv) costs of service and maintenance contracts, including, but ot limited to, chillers, boilers, controls. windows,
Janitogizi and general cleaning, secunty services. and management fees. (v) all other maintenance and repair expenses and.
supplies which may be deductible for such calendar year in computing Federal income tax liability. ( vi) any other costs and
expenses (i.e. items which are not capical improvements ) incurred by Landlord in operating the Shopping Ceater. ( vii) the
cost of any additional services not provided to the Shopping Center at the Lease Commeacement Date but thereaiter

Riv o/7:%2
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srovided by Landlord in the prudent management ot the Shopping Center. ( viii ) the cost of any capual improvements which
wre made by Landlord after completion ot initial construction of the Shopping Center. provided. however, that the cost of
:ach such capital improvement. together with any financing charges incurred in connection therewith, shall be amortized
ind/or depreciated over the usetul life thereof and only that portioa thereof attributable to such lease year shall be included
n the Common Area Expenses for such lease year, and {ix) deposus into reserve accounts for capital improvements.
Common Area Maintenance Expenses shall not include (i) principal payments or wnterest payments on any mortgages. deeds
f trust or other financing encumbrances. (ii) leasing commissions payable by Landlord or (iii) dequcnons for depreqiation
of the improvements shown on Exhibit A. Tenant’s obligation shalil be calculated as follows: (i) Laadlord shall aggregate
together all Common Area Maintenance Expenses to which shall be added an additional administrative fee in an amouat

2qual o ﬁftcen percent { l5 %) of such expenses: (i) m«mﬂmmmmm
a

: = T noppr =wer=r The number
armved at by the calculation dacnbed ia (ii) :xbove shall hereinafter be referred w0 as the “Adjus:ed Common Area
Expenses™ (iii) divide the Adjusted Commoan Area Expenses by 2 number which is the total square footage of the gross
) leascd and occupted floor area in the Snoppmg Ceater (and any expansion thereof) less-the-rssresancrunroc—of-yqeare-fect

. and (iv) muldply the quotient arrived at through the calculations described
in (iii) above by the loul square footage of floor area in the Demised Premises. The gross leased and occupied foor area in
effect for the wholc of any lease year or partial lease year shall be the average of the gross leased and occupied floor area mee
on the first day of each calendar moath in such lease year or partial lease year. Tenaat shall pay

Landlord. in advance, Tenant’s proportionate share of Landlord’s estimate of Commoa Area Mumcnance Expenses, as
computed above, in twelve ( 12) equal monthly installments, with the moathly installment of Minimum Rent. Notwithstand-
ing the above, in the event Landlord at any time determines that the amount of Common Area Maintenance Expenses
actually being paid by lord exceeds the estimate upoa which Tenant’s proportonate share of Commoa Area
Maintenance Expenses way computed, Tenant, following a request from Landlord, shall commence t0 pay with the aext
monthly installment of rest due an amount suficient to result in Tenant's paying its full proportonate share of Common
Area Maintenance Expenses as computed on the basis of Landlord’s revised esumate of Common Area Maintenance
Expenses. At the ead of each year, there shall be an adjustment if the amount paid by Tenaat differs from its proportonate
share actually incurred in that year. Aay amount due Tenant or any amount due Landlord shall be credited against or paid.
respectively, in the next monthly installmeat of Common Area Maintenance Expenses,
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removal sernces regardless of the Jocation of A0y 510¢age ané (EMOVAL {3CIES, 28027 iR LA 013, .0 .0 Wag tuditien,
shall provide trash services. Ter.  snall de obligated w use and pay for the s3©  #uua ten ¢ i0) days of >e:ng Mlied
thergior. (iv) change the Tenant's air sondinoning Alter 33 necessary dut ROt less 0.4 thaa Ave ( §) umes 3 yedr 3nd have

= ane Tenant'’s air conditioner and heates semviced as necessary. but nct less often than rwo (2) umes 3 year and ( v) repaur any

soruon of the Shopping Center which :s Jamaged as a result of any act or omission of Tenant. Notwithstanding any contrary
provision of this Anticle VL Tenant. at its. expense. shall make any and all repairs 10 the Demised Premuses as may be
aecessitated by any break-in. forcible eatry or other trespass 1nto or upon the Dezused Premuses. regardless of' whether or not
such entry and damage 1s caused by the negligence or fauit of Tenant or occurs Junng or after business hours.

ARTICLE VIL REAL ESTATE TAXES

SECTION 7.01. LIABILITY. Starting with the Commencement Date and throughout the enare term of this Lease,
Tenant shall pay Landlord. as Addiuonai Reat. Tenaat's proportionate share of Taxes. as heré:naster derined jor each tax
year. The term “Taxes™ means the otai of all wxes and assessmenus. general and specal. ordinary ind extraordinary.
foreseen and unforeseen. including assessmeats for public improvemeats and beztermeats. assessed. levied or imposed with
respect to the land and improvements inciuded withia the Shopping Center. The term “Taxes™ also inciudes all costs
reasonably incurred in any proceeding brought by Landlord to reduce said Taxes. If at any ume dunag :he term oi thus
Lease. the present method of taxation shail be changed so that in liey of the whole or aay part of any Taxes levied. assessed
or imposed on real estate and the improvements thereon, there shall be levied. assessed or imposed on Landlord a capnal
levy or other tax directly on the reats resa:ved therefrom and/or a iranchise tax, assessment. levy or chargs measured by or
based. in whole or in part. upon suca reats Jor the present or any future building or buiidings in the Shopping Ceater. thex ail
such taxes. assessments, levies or charges. or the pan thereof so measured or based. shail be deemed to0 be ncluded within
the term “Taxes™ for the purposes hereoi. Tenant's proportionate share hereunder shall be calcuiated as follows: (i)
Landlord shall aggregate ogecher atl Taxes. tii) sromr—= TS . : T T T T TN T

S T D e =wr=eees, (i) divide the aumoer amved ac by the calcuiation described in
{ii) above by 2 number which is the :0t3l square footage of the gross leased and occupied Roor area in the Shopping Canter
1 and any expansion thereol) resseme—roases - - - YA s eased=to-bgeeesnens, and
tiv) multiply the quotieat arnved 3t through the calculauons described in (iii) apove Sy the total square footags of door
area in the Demised Premises. The gross leased and occupied door area in efes: for the whole of any lease vear or parial
lease vear shall be the average of :ae 3ross leased and occupted foor arsa peregimsems=ivbtme—rrn=me 0N the drst day of
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the validity thereof, pay such sums as wmay be mnecessary to satisfy or
cause the removal of any such lien, claim or bond, and all monies so
advanced by Landlord shall be payable by the Tenant within five (5) days
after demand therefor by Landlord. Nothing in this paragraph shall
preclude Landlord from taking any legal action provided for elsewhere in

this Lease in the event of a default hereunder by Tenant.

&
Y

7. Real Estate Taxes:

that event
Tenant shall be responsible for all "Real Taxes and Assessments"
(hereinafter '"Taxes") upon - eémised Premises (including Tenant
Ioprovements), and

within

shall pay same to Landlord as Additional Rent
(30) days before same is i:ayable to the taxing authority
"Taxes" means all taxes, rates, and assessments,
general and special, levied or imposed with respect to the Demised
Premises and improvements constructed thereon, including all taxes,
rates, and assessments, general and special, levied or imposed for
school, public betterment, general, or local improvements. If the
system of real estate taxation shall be altered or varied and any new
tax shall be levied or imposed on said land and improvement, and/or
Landlord, in substitution for real estate taxes presently levied or
imposed on immovables. in thé jurisdiction wherein the center is located,
then any such new tax or levy shall be included within the term Taxes,
and the provisions of this Article 7 shall apply mutatis mutandis. If
the competent authority shall at any time or from time to tiwme eliminate
any tax, rate, assessment, or imposition which composed part of the
Taxes as defined herein, Landlord shall eliminate the same’ for the
purposes of applying this Article; provided, however, that Landlord
shall not eliminate the same if any new tax or levy shall have been
imposed in lieu of or in replacement of the tax, rate, assessment, or
imposition so eliminated and such new tax or levy shall have been

included in calculating Taxes pursuant to the preceding sentence.,

1UPTOVENEES tr’tmpvﬂng-‘si:ctr—?axes.—-suchj:mr—‘md-}ord—ir-&e

X £ lemiirdpment—sheli-voteblich Notwithstanding anything
else herein'to the contrary, if landlord fails to pay the Real Estate Taxes
Sivial, Ten LS B adftdundnts ‘ahd Svmleics Bl be Deid by Landions &

’ : . sments oenalties sha pai Landl,
shall not be cons:.dere:‘.'pa:t of Real Fstate Taxes as herein defingc‘yt. ord and

A L]
Tenant shall pay to Landlord as Additionmal Rent, "Tenant's Proportionmate
the Shopping Center of—which—the—Pemised

4 - Tax Year during the tenr hereof. As used herein
the term "Tax Year" shall mean and refer to the twelve nonth period established
by the local taxina authority as the vear for which Taxes are due.

Share of the Taxes" upon
. ?‘or each

k"3

The Tenant’s Proportionate Share \# 2
l“
3

A
o



of Taxes means an -equel amount’ to the Taxes of the Shopping Center
sultiplied by a fraction the numerator of which is the total gross floor
area of the 5u11d1ng on the Demised Premises and the denominator of
which 1s the total gross leaseable area of the Shopping Cencer’ iﬁsﬁu;.
BooutaThesSommencenant.-Date -ond-chovraatsor-3h or about the first day of
each Lease Year, Landlord shall furnish to Tenant a statement of: (1)

the actual taxes for the prior Lease Year and Tax Year (as—hassinaftar—-

der1ned)} (11) Tenant's Proportionate Share of Taxes for the prior Lease
Year and Tax Year; (1ii) the amount paid by Tenant during the prior
Lease Year and Tax Year in respect of Taxes; (iv) any deficiency or
overage in payments; and (v) Landlord's estimate of Tenant's share of
Taxes for the current Lease Year, -ft—is—understoed—that—the—Ton—Year

the taxing authority may require that payments in respec f Taxes be

made in the midst (as opposed to the beginning or en of a Tax Year.
Accordingly, Landlord's estimate of Tenant's Sharp-of Taxes referred to
in (v) above shali take into account Tenant’'s share of Taxes for the
next succeeding Tax Year and Tenant's Share of Taxes patd or to be paid
by Landlord during the curreot Lease-Year. It is the intent hereof that
Tenant shall pay to Landlord itg-full share of Taxes applicable to a Tax

Year and the portion thergef. This Lease is or is to be in effect,
prior to the date In whfch Landlord {is required'to.make any Tax payment
to the taxing authdrity. In the event that Landlord has already paid
Taxes for a rent Tax Year to the taxing authority, it is the intent
bereof thdt Tenant shall reimburse Landlord in full in a lump sum for
Ten s share of Taxes paid and applicable to a period this Lease is or
¢. Any deficiency in payment by Ten.int shown on any
statement for the prior Lease Year (or partial Lease Year) shall be due
and payable within thirty (30) days after the receipt of such statement
and any overage in payment will be credited against the next succeeding
payments of Tenant's Proportionate Share of Taxes. At the expiracion or
earlier terminatiou of the Lease (including any extensions or renewals
hereof), provided Tenant is not in default hereof, landlord shall
furnish Tenant a statement with the information contained in clauses (i)
through (iv) :Eﬁkpmed-&m. and Landlord shall refund any
overpa}menc or Tenant shall pay any deficiency (as the case may be)
within thirty (30) days after receipt of such statement. After receipt
of a statement or a revised statement, Tenant shall pay to Landlord on
the first day of each succeeding calendar month in advance an amount
equal to one-twelfth (1/12) of Landlord's estimate of Tenant's
Proportionate Share of Taxes as shoun on such statement until receipt of
a new statement. If,K a stacement {is furnished to Tenant after the
commencement of a Lease Year or if a revised statement is provided
during a Lease Year, Tenant shall pay to Landlord, within thirty (30)
days after the receipt of such statement, or Landlord shall credit

against the next succeeding payments of Tenant's Proporc.onate Share of

X
- ey
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* Insert

For Tax Years at the beginning and end of the temm of this Lease,
Tenant's Proportionate Share of Taxes shall be prorated on a per diem
basis. s

On or about the Commencement Date, Landlord shall provide Tenant
with a statement, as applicable, of either (i) the amount which Tenant
must reimburse Landlord for Taxes paid by Landlord in advance respecting
Tenant's share of Taxes for the then current Tax Year and the amount of
Tenant's share of Taxes for the following Tax Year, (which shall be
payable in equal monthly installments); or (ii) the amount which Tenant
shall pay monthly such that by the next Tax Payment Date Tenant will
have paid its full share of Taxes for the then current Tax Year and the
amount Tenant shall pay in equal monthly installments following such
Tax Payment Date for the following Tax Year. As used herein the temm
"Tax Payment Date"” shall mean and refer to the date established by the
local taxing authorities for the payment of Taxes for the applicable Tax
Year.

For example, assume the first Tax Year is July 1, 1983 through June 30,
1984the second Tax Year is July 1, 1984 through June 30, 1985,

and the Tax Payment Date is September 30 of each Tax Year (three (3)
months in arrears and nine (9) months in advance).

I1f the Commencement date is October 1, 1983, ‘Tenant shall, on or about
the Comrencement Date, reimburse Landlord for Tenant's share of nine (9)
months of Taxes for the first Tax Year and shall pay monthly 1/12th of
Tenant's share of Taxes applicable to the second Tax Year.

If the Commencement Date is August 1, 1983, Tenant shall, by September
30, 1983, pay 11/12ths of Taxes for the first Tax Year and cammencing
October 1, 1983 pay monthly 1/12th of Tenant's share of Taxes applicable
to the second Tax Year.

If the Cammencement Date is January 1, 1984, Tenant shall, on or about
the Cammencenent Date, reimburse Landlord for Tenant's share of six (6)
months of Taxes for the first Tax Year and shall also commence making
monthly payments of 1/9 of its share of Taxes applicable to the second
Tax Year.

-10(a)-
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Taxes an amount equal to the deficiency or overpayment allocable to the
part of the Lease Year which shall have elapsed prior to the first day
of the calendar month next succeeding the calendar month in which the
statement 13 furnished to Tenmant. Each statewent shall be conclusive
and binding upon Tenant unless within thirty (30) days after receipt of
such statement Tenant shall notify Landlord that it disputes the
correctness of the stateueq;.' specifying the respect in which the
statement 18 claimed to be incorrect. Pending the determination of such’
dispute by agreement or otherwise, Tenant shall pay Tenant's
Proportionate Share of Taxes in accordance with the disputed statement
and such payment shall be without prejudice to either party's position.
If the dispute shall be determined in Tenant's favor, the amount of
Teaant's overpayment of Tenant's Proportionate Share of Taxes resulting

from compliance with Landlcrd's estimate will be credited against the

next succeeding piyments of Tenant's Proportionate Share of Taxes or

X days after Tenant's recues
refunded to Tenant if cthis Lease has termina:ed. Tenant's obligations
to pay its share of Taxes assessed against the Shooping Center during the
term of this Lease shall survive termination of this Iease, and Tenant
shall pronotly remit to Landlord any @mount due to Landlord uron notice from
landlord to Tenant.

“Br—{iiroviced—sher—<he-temrsed—Premises—fs—separa d
billed for real estate tax purposes, Tenant at its option shall e the

right, at its own cost and expense and for its sole benefit
name or in the name of the Landiord. as circumstances ay require, to
initiate and protest before the proper -authorities”any assessment for
the purpose of obtaining an abatement of or herwise contesting the
validity or amount of taxes or assessmen assessed to or levied upon
the premises, and to prosecute any apfeal proceedings as fully and to
the same extent as if Tenant were”the record owner of property and the
said Landlord does hereby cgnmStitute and appoint the Tenant, its agent
and attorney-in-fact for-and on its behalf to initiace such proceedings
and to execute any d all papers and documents as may be necessary or

appropriate under the circumstances, to the end that such proceedings

8. Common Areas:

A. 1t is hereby understood that the Landlord has or will construct
and complete on land adjacent to and surrounding the Demised Premises,"
the Shopping Center substantially in accordance with Exhibic "E",
annexed hereto and incorporated herein by reference, and that Tenant and
Tenant's emplovees, agents, invitees, patrons, customers,
concessionaires, and licensees shall have a nonexclusive. and

non-revocable right, at no additional cost or expense, in common with
N
\p@i@'g
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Shooping Center
Landlord and other tenants of the shepping-eenmter for use throughout the

entire term of this Leagse, to use the parking and common areas of the
Shopping Center for their intended purpose, including without
limitation, all parking areas, loading areas, driveways, truckways,
walks, sidewalks, raops, tunnels, ingress, egress, malls, recreation
areas, facilities, a.nd restrooms. Landlord hereby agrees that the
parking areas shall be lighted ’duting evening hours when the Shopping
Center is open for business Tunt:ll approximately 10:30 p.m. each day. -
Landlord shall have the ti.ght. with respect to the parking and common
areas, to establish, modify or enforce reasonable rules or regulations
vith respect to the ugse of said area and Tenmant agrees that it shall
comply with such rules and regulations upon notice thereof, provided
that such rules do not violate rules and regulations of applicable

regulatory authorities, and provided further that such rules and regulations shal
not interfere with Tenant's intended use of the Premises or itg rights
under this Lease.

It is understood and agreed that the Demised Premises is and shall
be self-contained, independent and distinct as a free standing pad site
within the Shopping Center. Landlord and Tenant hereby agree that they
shall not erect any barrier or fence which would impede the flow of
vehicular or pedestrian traffic to or from the Demised Premises and the
remainder of the Shopping Center. However, this covenant shall not
pteven:' Landlord from the installation of appropriate traffic control
signals for the purpose of regulating the flow of vehicular traffic
across the remainder of the Shopping Center, provided such signals do
not interfere with Temant's approved plans and specifications or the grant of
the Special Exception.

Notwithstanding the distinct and separate nature of the Demised
Premises in rela%ion to the remainder of the Shopping Center, Tenant
does hereby grant to Landlord the right and easements necessary to
peruit access and egress to and from the Shopping Center and the Demised
Premises, and Tenant further agrees that Shopping Center patrons,
suppliers, customers and tenants may freely traverse and park upon such
‘areas as may be designated for same by Tenant in the Demised Premises.
It is the intent hereof that cross-easements for access and egress be
and hereby are granted by and between the parties hereto for vehicular
and pedestrian traffic such that for the foregoing purposes the Demised
Premis'.es and Shopping Center shall be integrated whol Each party
hereto agrees to execute, upon request andﬂﬂvite% d@mem? siPR FeRugsting party]
further documents as may be reasonable necessary to effectuate the
foregoing; provided, however, that the parking areas within the Demised
Premises are to be devoted primarily to Tenant, its agents, servants,
emplovees, customers and suppliers. Prxeept—Eor—the--avea—uithia—the-
Bewised-Premisess -aothing-contatined--hereinr—shati-timie-the-Landlord-fron-
regrranging-the-~rarking~areas--shownr-on-Sxhibie-"E—or--rearrenging—the

- ¥ +t that—%am . f~——t-he-
Cross—easements-—teferred--to—heveinabova-—shall--aot~-be——zateriall.:
impaireds ’
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>34



B. Landlord shall maintain or keep in good order, repair and
condition, the parking areas and common areas (including but not limited
to, lighting, painting, inspecting, landscaping, cleaning, paving,
striping and drainage), and further keep same reasonably free from snow,
ice, refuse and rubbish. .

C. Tenant shall pay to lfandlord as Additiox:lal Rent, "Tenant's
Proportionate Share of Comon: Area Maintenance Costs" of the Shopping
Center. For the purposes of this Leage, the phrase "Common Area
Maintenance Costs" shall include (but not be limited to) the following
expenses incurred by Landlord in maintaining and keepini{n good service
and repair all of the common areas of the Shopping Center; landscaping
(other than the initial landscaping of the Shopping Center or parts
thereof) and landscape maintenance; keepins the parking lot’ properly
paveddlggdﬂl goo}ngraer aldthggpa r, suiedecf enﬁ ﬁ.sigq'ﬁ?& gnow or ice
removal, or preventing accumulation thereof; keeping all sidewalks and
curbs paved and in good order and repair, and reasonably clean; keeping
the common areas in good order and rvepair, and reasonably clean;
providing 1liability 1insurance coverage pertaining to the common areas
(standard fire and extended coverage insurance pertaining to the cozmon
areas) in the Shopping Center, when and in such amounts as Landlord
deems n-ecessary; reasonable deposits into reserves for major repairs and
replacements of the common areas; costs of on-site personnel (including,
but not limited to, salaries, wages, employment taxes, fringe benefits
and other direct and {indirect costs of engineers, superintendents,
watchmen, porters and any other on-site personnel); costs of security
services; the cost of any capital improvements which are made by the
Landlord after ccmpletion of initial construction of the Shopping Center
substantially in accordance with Exhibit "E" hereof (provided, however,
that the cost of each such capital {mprovement, together with any
financing changes incurred in connection therewith, shall be amortized
and/or depreciated over the useful life thereof and only that portion
thereof attributable to such }Leeaass:-:::rr shall be included in the Common
Area Maintenance costs of such lease year); plus an addictional fifteen
percent (15%) of the sum of the Common Area Maintenance Costs/,' The
Tenant's Proportionate Share of Common Area Maintenance Costs (including
the additional fifteen percent (15Z)) means an amount equal to the
Common Area Maintenance Costs multiplied by a fraction the numerator of
which shall be the tocal gross floor area of the building to be built by
Tenant upon the Demised Premises and the denominator of which shall be
the total gross leasable floor area of the Shopping Center. Tenant
shall pay to Landlord, as Additional Rent, Tenant's Preoportionate Share
of Common Area Charges, in equal monthly installments ia advance on the
first day of each calendar ;uonth. Landlord shall furnish to Tenant, for
each Lease Year (or partial Lease Year) a statement of: (1) the actual
Common Area Maintenance Costs for the prior Lease Year (or partial Lease
Year), (1i) Tenant's Proportionate Share of Common Area Maintenance

*It is hereby evpressly understood and acreed that the varking area nsh.m

Domised Preffuses is a conron area, as shall be maintoined, insured
reca:.red as a ccrmen area.

-13- W— \?\}(
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Costs for the prior Lease Year (or partial Lease Year), (1ii) the amount
paid by. Tenant during the prior Lease Year (or partial Lease Year) in
respect of such Common Area Maintenance Costs, (iv) either the
deficiency or overage in such payments, and, (v) Landlord's estimate of
Tenant's Proportionate Share of Common Area Maintemance Costs for the
then current Lease Year. Any dgficiency in payment by Temant shown on

any statement for the prior Lease Year (or partial Lease Year) shall be'

due and payvable within :hiriy (30) days after the receipt of such
statement and any overage in payment will be.credited against the next
succeeding payments of Tenant's Proportionate Share of Common Area
Maintenance Costs, or refunded to Tenantﬁ!,.lf tJiPe %.2ag§yiaaaft€§m1?3€?§&§
After receipt of a statement, Tenant shall pay to Landlord on the first
day of each succeeding calendar month an amount equal to one-twelfth
(1/12) of Landlord's estimate of Tenant's Proportionate Share.of Common
Area Maintenance Costs as shown on such statement until receipt of a new
statement. If a statement is furnished to Tenant after the commencement
of a Lease Year, Tenant shall pay to Landlord, within thirty (30) days
after the receipt of such statement, or Landlord shall credit against
the next succeeding payments of Tenant's Proportionate Share of Common
Area Maintenmance Costs, an amount equal to the deficiency or overpayment
allocable to the part of the Lease Year which shall have elapsed prior
to the first day of the caiendar month next succeeding the calendar
month in which the gtatement is furnished to Tenant. Each statement
shall be conclusive and binding upon Tenant unless within thirty (30)
days after receipt of such statement Tenant shall notify Landlord that
it disputes the correctness of the statement, specifying the respect in
which the statement is claimed to be {incorrect. Pending the
determination of such dispute by agreement or otherwise, Tenant shall
pay Tenant's Proportionate Share of Common Area Maintenance Costs in
accordance with the disputed statement and such payment shall be without
prejudice to either party's position. If the dispute shall be
determined in Tenant's fav.or. the amount of Tenant's overpayment of
Tenant's Proportionate Share of Common Area Maintenance Costs resulting
from compliance with Landlord's estimate will be credited against the

next succeeding nayments of Tenant's Proportionate Share of Common Area

3 ]
Maintenance Costs or refunded to Tenant/‘?'tﬂ‘%niszQ.edaa 3 ﬁf&e{e%%e%.mgt

For ﬁsrposes of the period from the Commencement Date to the date
Landlord furnishes the first statement to Tenant as hereinabove
described, Landlord shall notify Tenant of Landlord's initial estimate
of Tenant's Proportionate Share of Common Area Maintenance Costs
approximately thirty (30) days before the anticipated Commencement Date,
and Tenant shall pay to Landlord on the Commencement Date and thereafter
on the first day of each succeeding calendar month an amount equal to
one-twelfth (1/12) of said initial estimate until receipt of a new
statement. For any partial Lease Year during the term hereof, Tenant's
obligacion under this paragraph shall be determined on a per diem basis,

requegt

based upon the number of days in such partial Lease Year. (

W W e
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Western Manzgesent Corporation
Suite 410, 1331 H Street, W, Washington, D.C., 20005 (202) 737-9714

SOUTH LAKES VILLAGE CENTER
COMPUTATION OF ACTURL REAL ESTATE TRXES
EXPENSE PAYMENTS

1985

Tenant: GREAT FALLS HARDWARE

Gross Leased and Occupied firea of Center 103,290 sf
Less: Major Temants s.f. 40,822 sf
Net Gross Leased And Occupied Area of Center 62,468 sf
Actual Real Estate Expense for Yer $74,690.71
Less: Major Tenant's Contribution $29,391.84
fctual Net Real Estate Expense for Year $45, 302

Rea] Estate Taxes Expense per SF of NSLOA
$45, 302 62,468 sf $0.73
1 E

se9 $0.73 $3,817.17

Tenant's Pro-Rata Share for 1985
$3,817.17 385/363 $3,817.17
X 3

ACTURL REAL ESTATE TRXES EXPENSES DUE, 1985 $3,817.17
ESTIMATED REAL ESTATE TAXES EXPENSES BILLED, 1385  ($4,392.36)

TOTRL AMOUNT DUE ($575.19)

ZRRETTITETITET

- — e o

DATE_44-(3-67

- -

JUDGE.R %/

CASE #_74534
173



h‘ Western Management Corporation

1331 N STREET, N. K. WASEINGTON, D.C. 20005 (202) rar-aTia |NVO|CE

TO: ~ Great Falls Nardware
Box 208
Great Palls, VA 220066

NO. 8019

" CHARGE DESCRIPTION: -~ 7~

INVOICE DATE: W———‘
PROPERTY:

UNIT: oUWU .
SQUARE FOOTAGE: 2220 SF

COMMON AREA MAINTENANCE CHARGES (2)

Tenant' s share 19685 CAM Ezpenses
(See attached coaputation)

REAL BSTATE TAXES (4)

Tenant's share 1985 R.E. Tax Expensges
(See attached computation)

174

REGULAR MONTHLY |- MISCELLANEDUST

PAYMENTS: . [~ " PAYMENTS

$4, 340. 07

($575.19)




TENANT LEDGER

=iENTJCLIENT NAME

TENANT TGENTIFICA:ION PACKt: PAG: NUMBER: 2,428 IOA:S __l o
H ANAGE 833-005-0040-1 GRZAT FALLS HARDWAR 3731/87.7 ,~%
DEVELOPMENT NAME REPORT NO. KEY PG-GL: IPG-DEVIPG- 12 I—-L
SOUTE _CAKES VILLAGE CINTER [CH3223E0N 8118000835 328 | 201 1 R
PERICD CHARGES PAYMENTS :
moryr| DESCAIPTION | REF. fg‘;:,:gg ENDING g
FAOM THAL DATE AMOUNT oate | AMOUNT BALANCE b
1/87| 8-84 PCT RNT ACTL .00 .00 (8)
1787 S-CaM 1701787 1731787 12.35%7.86 1701787 1.215.74 i3.573.80 (<)
1787 O+-CAM-YRLY ADJUST] 8,442.41 8.462 .41 {D:
17871 1 - INTERIM RENT 217.0% 217.0% (XN
1/87) © -PROMOT ION 1/01/87] 1731787 21.78- | 1/01/87 7s.00 1714787 96.73 43.38- |¢o}
1/787)Q-R/E TAX-YRLY AD 561.74- L1237 T {-3]
1/87] R-R/E TAX 1701787 1731787 1,904 .21 1701787 Jaa 24 1714/87 344 .24 1,904, 21 iR}
17871 S-MINIMUM RENT 1701787 1/31797 348,60 1/01/8% 3,834,060 1714/87 J3.834.680 48 .80 18}
1787 V-UTILITIES .C0o .00 '}
1787 X-TENANT REIMD., 447 .01 . 447 .01 {x:
1/87| -MGNTHLY TOTALS 21,133,681 o4 5,409 .58 - 4,27%.683 «» 22,327.58 -~
2/87] -84 PCT ANT AcTY| .00 .00 | e
2/87| C-Cam 2/01/87) 2/28/87  13.573.60 2/01/87 1,215.74 164,789.36 | i<,
2/87) D-CAM-YRLY ADJUS 8.442 41 6.442 a1 (s:
2787 1-iNTERIM RENT 217.08 217.08 e
2787 2 -PROMQT ION 2/01/87 2/28/87 4], 58- 2/01/87 7%.00 3. .42 oy
2/8N Q-R/E TAX-YRLY AD) 361, 7a- 381 74- (1-¥
2/871 R-R/E TAX 2701787 2728797 1,906 .21 2/01/87 344 .24 2,248 4% 1R}
2/87] S-MIRIMUM RENT 2/01/87 2728787 348.80 2/01/87 3,834 80 a 18320 |ts)
2787 U-UTILITIES ‘00 00 }iu
2787 X-TENANT REIMB ., 447 .01 447 .01 (X1
2797 -MOMTHLY TOTALS : 22,327.38 5,489.38 .- .00 +of 27,797.14 oo
3/371 9-04 pcT mNT acTL .60 11 00 |im
3/8%) ¢-C 3701787 3731787 1478934 3/01/8 1.218.74 16,005.08 | (c:
3787] 5-GAM-vmLy aDJusT 6.442.81 6.442.41 1o
3787] 1~ INTERIN RENT 217.08 21708 |11)
3/87| °-PROMOT 10N “J 3/01/87 3/31/87 31,42 3/01/87 75.00 2728787 38.79 s.83 |p;
3/871Q-R/E TAX-YRLY 581,74~ 561,74 (Q:
3787 R-A/E TAX Jouaasasen 2.248.48 3/01/87 344.24 1/28/97 244,24 2.248.48 | (R}
3/87] S-MINIMUM RENT 3701787 3731787 183.20 370178 3.834.60 2/25/87 3.834.80 418320 |(s;
3787 U-UTILITIES ‘00 . e |t
3/87] X-TENANT REIMB, WRITECFF 447 .01t 3719/87 447 .01~ .0 X:
3787] -MONTHLY TOTALS 27,797.14 o 5.022.87 .- 4.275.83 o] 28, 84408 .- :
SUMMARY FOR $33-005-0040- 1
C-CAM 12,387.88 3,847.22 .00 18.00s.08 |t(g:
D-CAM-YRLY ADJUS 6.242.41 .00 ‘00 5.442.41 (81
1-[NTERIM RENT 217.08 60 ‘00 217,08 | (1}
P - PROMOT | ON 21.79- 225.00 193,38 1.8 |(p!
Q-R/E TAX-YRLY AD 5681.74-~ .00 .00 8681._74- [1-¥]
R-R/E TAX 1.304.21 1.032.72 sns 48 2.240.48 | IR} .
S-MINIMUM RENT 345.60 11,503 80 7.809.20 a183.20 |81,
X-TENANT REIMB. ° 447,01 447 .01~ .00 .00 {X) |
!
AL U N =00 4 i
RECOVERY BILLN 60 V] - :
TENANT TOTALS 21,133,801 15,981.73 8.351.206 28,'544.08 .
GRAND TOTALS 21,133.01 15,381.73 8,551,280 28,544.08
i, cC3.C% N
gesl. vl |2
- P z
p) JZO £ 9. 7 { 1)7 o;) =
de) | F
. Jy¥. 2t 37 .
R 3 S0l.7%) |G
T . .2 | R
2834, ko 19 o =
427563 24 244
J - - “
Hi 1218, 7¢ 17213632 | <
7s5.¢0 WHY 2,4/ E
. P
344, 24 291703 .
3334, b0 (izae) | 7
il (ot X
$65.$ 224348 | K
4133,20 13
29733.03
(s pp-@EREX #-_ .
DATE__yj/__/_é_ 3 DEFENDANT'S

Fosec For JUDGE________V:-_: IBIT

l-Al.I.OWANC! 8+BAD DEBTS. YeRECOVERY BILLING

o e = R LSS se x JA5 38




(AR o YR Y B VLT R o

TICLIENT NAME TENANT IDENTIFICATION —_ Pac~" GE_NUMBER: 4 ,3t2 I[DATE i
WESTERN MANAGEMENT CORP___ 833-005-0040-1_GREAT FA _nwxDWAR ] __13/31786‘,\’/.
DEVELOPMENT NAME REPORT NO. KEY PG-CL) |PG-DEV]PG-TEN f"-

T LA | CHS223E0N 8118000833 B35 | 38 1 ¥
g HARG PAYMENTS
mMo!YR| DESCRIPTION REF. PERIOD ?6%&’:% < Es ENDING
FROM { THRU DATE AMOUNT DATE AMOUNT BALANCE

1788} 3- a4 PCT RNT ACTL| $43.88 543.98 !

1/86| c-C uovaoL 1731786 1,847.14 1701/8 570.83 1/29/86 169.93 1,542.58 [

1788} C- cm 1/29/68 505.48 (

1/88] C-CAM 875.41 !

1/86] D-CAM-YRLY ADJIUST] 2,102.34 2,102.34 [

$/86| P - PRONOT | ON 1/01/96f 1/31/8 00 1/01/8 75.00 1/29/88 75.00 -00 (

1/86| Q-R/E TAX-YRLY AQ 13.45 13.45 [

1/86] R-R/E TAX 1/01786] 1/31/8 1,834. os 1/761/8 366.03 2,000. 12 (

1/86| S-MINIMUM RENT 1701/86] 1/31/8 1701/8 3,486.00 1/29/08 3,486.00 {

1/86] X-TENANT REIMB. 4a7. ol 447, 0' [

1786 -MCNTHLY TOTALS 6,387.09 ¢ 4,437.88 <« 4,236 41 o« 6,843,348 .-

2/88| 8-84 PCT RNT ACTL 543.88 543,86 {

2/86| C-CAM 2/01/86] 2/28/8 1,542.58 2/01/8 570.83 2,113,319 [

2/B88) D-CAM-YRLY ADJUST] 2.102.34 2,102.24 l

2/86) P -PROMOT ION 2/01/86| 2/28/9 .00 2/01/8 75.00 75.00 i

2/88/ Q-R/E TAX-YRLY AD) 13.45 ) 13.45 :

2/86} R-R/E TAX 2/01/86| 2/28/8 2,000.12 2/01/8 366.03 2,388.15 |

2/86| S-MINIMUIS RENT 2/01/06| 2728789 .00 2/01/8 3,486.00 7.553.00 |

2786 S-MINIMUM RENT  |INv8202 | 2/01/88] 272879 2/08/8 3.834.80 l

2/86] S-MINIMUM RENT 2/08/8 3,4088.00- 1

2/86} S-MINIMUM RENT [inve202 | 1/722/88] 1/31/8 2/08/8 1.278.20 1

2/86] S-MINIMUM aenr ) Nv8202 | 1/061786] 1/21/8 2/08/8 2.440.20 |

2/86| S-MINIMUM RENT 7.553.00 - 4

2/86] X-TENANT REIMB, 447.01 447,01 4

2/86] -MONTHLY TOTALS 8.649.34 <+ 8.564.96 o L00 oo} 15,214.20 o

3/86| 8-84 PCT RNT ACTL] 543.86 543.08 1

3/86| C-CAM 3/01/86| 3731/8 2.113.33 3/01/8 570.83 2.884.22 [

3/86| D-CAM-YRLY ADJUST] 2.102.34 2,102.34 i

3/86} P -PROMOT |ON 1/01/86{ 3/31/8 75.00 3/01/8 75.00 150.00 4

3/86/ Q-R/E TAX-YRLY AD) 13.45 13.45 |

3/88| R-R/E TAX 3/01/86| 3/31/8 2,366.1S 3/01/8 366.03 2,732.18 1

3/86| S-MINIMUM QENT 3/01/86| 3/31/8 7.553.00 3/01/8 3.834.60 11,387.60 |

3/86) X-TENANT REIMB. 447.01 447.01 |

3/88] -MONTHLY TOTALS 15,214.20 «- 4.046.48 ++ .00 -+| 20.080.88 -«

4/86/ B-B4 PCT RNT ACTL 543.86 543.88 |

a/86( C-CAM 4/01/88| 4730/8 2.604.22 4/01/8 570.83 4/02/88 570.03 2.884.22 !

4/86| D-CAM-YRLY ADJUST] 2,102.34 2,102.34 )

4/86| P-PROMOT | ON 4/01/86] 4/30/8 150.00 4/01/8 75.00 4/02/88 75.00 150.00 )

4/88| Q-A/E TAX-YRLY AD) 13.45 13.45

4/88( R-R/E TAX 4/01/86] 4/30/8 2.732.18 4/01/8 368.03 4/02/86 339.89 2.758.32 !

4/86] S-MINIMUM RENT 4/01/86] 4/30/8 11,387.60 4/01/8 3,834.60 4/02/86] 9,834.80 10.458.00 |

4/06| S-MINIMUM RENT 4/02/86 929.80 |

4/86| S-MINIMUM RENT 4,764.20 - :
4/86| X-TENANT REIMB. 447.01 447.01 |
4/86| -MONTHLY TOTALS 20.0680.668 - 4,046.48 - 5.749.92 ++| 19,187.20 ..

5/86| B-84 PCT RNT ACTL 543.88 543.86 ‘
5786| C-CAM 5/01/86| 5/31/8 2.6804.22 5/01/B 570.A3 s/oS/ael 570.83 12,187.13 ‘

5/86| C-CaM |Nv 8877 1/01/84512/31/8 5/20/8 20,105 .44 5/29/88 570.83

5/086| C-CAM INV 6872 1/01/84j12/31/96] 5/28/8 10.061.70-

5/86| C-CAM 10.814.57 1,141,688

5/86] D-CAM-YRLY ADJUST] 2,102.34 2.102.34

5/86] 1 - INTERIM RENT  |INV 6872 as01/85{ 4/30/8 .00 5/28/8 401.14- 403 .14-

5/86) P-PROMOT ION 5/01/886) 5/31/8 15¢.00 5/01/8 75.00 5/05/80‘ 75.00 375.00

/86| P -PRONOT 1ON inv 60872 1/701/84¢}12/31/8 5/28/8 1,2%0.00 5/29/86 75.00 ‘

5/86| P -PROMOT ION INV 8672 1/01/84)12/31/8 $/28/8 1.850.00-

5786| P - PROMOT 1 ON 375.00 150.00

5/86| Q-R/E TAX-YRLY AD 13.45 13.45

§/86] R-R/E TAX s/01/86] 5/31/86] . 2,7%8.32 5/01/8 3668.03 5/05/86 339.89 5,799.88

5/86| R-R/E TAX 1INV 8872 1/01/084[12/31/8 5/28/8 9.054.85 5/29/86 339.89

5/86| R-R/E TAX INv 8872 1/01/8412/31/8 5/28/8 §.699.56-

8/88| R-R/E TAX 3.721.32 » 879.78

5/86| S-MINIMUM RENT 5/01/06] 5731/8 10,458.00 5/01/8 3.834.80 5/05/96 3,834.60 18,459,608

5/88} S-MINIMUM RENT |iNv @872 a/01/85) 4/30/8 5/28/8 945.00 5/29/66 2.93¢.80

5/88] S-MINIMUM RENT |iNv 8872 1/01/8a)12/31/8 $/28/8 85,011.92-

5/86| S-MiNIMUM RENT  [INv 8872 1/01/841t2/31/8! 3/20/8 73.903.20

5/86| S-MINIMUM RENT 13.870.88 7,869.20 -

5/86] U-UTILITIES INv 887211/23/83)11/02/8 .00 5/28/8 447.01 447.01

5/86] X- TENANT REIMD. 447.01 447.0"

§/86] -MONTHLY TOTALS 19,157.20 - 20,427.88 o 9,840.64 </ 37,944.20 .-

8/66} B-84 PCT RNT ACTL| 543,86 543.08

6/86] C-CAM 8/01/88| 6/30/8 12,1587.13 6/01/8 1,215.74 8/30/88| 570.83 12,802.04

8/88| D-CAM-YRLY ADJUST] 2.102.34 2,102.34

6/88) 1 - INTERIM RENT  pODJ 401.14- 5/28/8 945.00 543.88

6./86! P -PROMOT ION 8/01/86| 8/30/8 375.00 8/01/8 75.00 8/30/86] 75.00 375.00

6/86/ Q-R/E TAX-YRLY AD 13.45 13.45

8/88| R-R/E TAX a/01/86} 8/30/8 5,799.86 8/01/8 34424 8/30/88) 339,09 5,804.21

6/88] S-MINIMUM RENT D) 16,459.80 5/28/8 945.00- 6/30/86] 3,834.60 15,514.68

6/86] S-MINIMUM RENT 6/01/86| 6/30/8 8/01/@ 3.834.60

8/B6| S-MININUM RENT 2.8089.80

6/88{ U-UTILITIES 447.01 447.01

6/86] X-TENANT REIMS. 447.01 447.01

8/86] -MONTHLY TOTALS 37,944.70 <+ 5.469.508 - 4,820.32 .- 8,593.48 .-

7/86| 8-84 PCT ANT ACTL 543,86 543.86

7/08] c-cam 7/01/96| 7/31/8 12,802.04 7/01/8 1,215.74 14,017.78

7788/ D-CAM-YRLY ADJUST] 2.102.34 2.102.34

7/06| 1 - INTERIM RENT 543.86 843,86

7/86| P -PROMOT | ON 7/01786] 773178 375.060 7/01/8 75.00 450.00

7/86| Q-R/E TAX-YRLY AD . 13.45 13,45

7/86| R-R/E TAX 7/01/86] 7/31/8 §,804.21 7/01/8 344.24 8,148.45

7/86] S-MINIMUM RENT 7/01/86| 7731/8 15,514.88 7/01/8 3.834.60 19,349.28

AsALLOWANCE, B-BAD DEBTS Y+RECOVEQY BILLING
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CLIENT |CLIENT NAME TENANT IDENTIFICATION PACK&_ GE NU“BEP' 4,313 DATE :c-:
8118| WESTERN MANAGEMENT CORP 833-005-0040-1_ GREAT FA  _nnaDWAR _1-2/31/:8:6]/ -
DEV. |OEVELOPMENT NAME REPORT NO. K PG-CLI |PG-DEV]PG-TEN| o
CAK L CENTER 8118000839 39 7 s
PERICD CHARGES PAYMENTS ¢
mMo:YR| DESCRIPTION REF. E:A-Q’::ED ENDING ¢
FAOM | THRU DATE AMOUNT DATE AMOUNT BALANCE ¢
7/88] U-UTILITIES 447 .01 447 .01 [§3
7786} X-TENANT REIVS, 447 .01 447.01 (3]
7/86] -MONTHLY TOTALS ‘ 38,593.48 -+ 5,469.58 - .00 oo 44 ,083.04 -
8/88} B-84 PCT RNT ACTL| a 543 .60 543 .88 (€
8/86] C-CAM 8/01/88| 8/31/8 14,017.78 8/01/8: 1,215.74 8/01/88 570.83 16,222.85 (<
BIB C-CAM INV 829 8/731/8 27,003.11%- (C
8] C-CAM INV 8239 8/31/8 28,583.37 1c
68| C-CAM 2,778.00 - {C
BIBB D-CAM-YRLY ADJUSTHI NV 801 2,162.34 772978 4,340.07 8,442 41t {C
I-INTERIM RENT 1NV B39 534) .08 8/31/8 543 .86- 948 .00 (]
1-INTERIM RENT INV 829 8/31/8 245.00 (!
I-INTERIM RENT 401,14 [
8/ 98{ P-PROMOT I ON 8/01/86} 8/31/8 450.00 8/01/8 75.00 8/01/88 75.00 025.00 (P
B8/88| P-PROMOT | ON I NV 829 8/31/8 2,175.00 (e
9/86] P -PROMOT I OM INV 829 8/31/8 1,800.0C- - (F
8/86) P-PROMOT ION 450.00 - {P
8/88) Q-R/E TAX-YRLY INV 801 13.45% 7/29/8 578.19- 581 .74- (<
8/88] R-A/E TAX 8/01/86} 8/31/8 6.140.45 8/01/8 344 .24 8/01/86 339.89 2,113.37 (R
8/B6| R-RA/E TAX INV 829 8/31/e 13,551.81- (R
9/86] R-R/E TAX | NV 829 8/31/8 9,512.38 {R
8/46] R-R/E TAX 3.,895,19-- (R
8/88{ S-MINIMUM RENT 8/01/86} 8/731/8 19,349.28 8/01/8 3,834 .80 8/01/886| 3.834.80 24.,518.20 {s
B/86} S-MINIMUM RENT INV 829 8/31/8 98,713.0808- . {s
B/86] S-MINIMUM RENT 1INV 829 8/31v/8 103,.882.80 {s
8/86] S-MINIMUM RENT 5.003.52 . 1§
8786} U-UTILITIES 447.C 447 .01 (1]
8/86] X-TENANT REIMB . 447.01¢ 447,01 %
-MONTHLY TOTALS 44 ,083.04 - 12,700.38 -~ 4,820,32 - 51,943,07 oo
B-84 PCT RNT ACTL| 543.86 543 .86 {3
C CAM 9/01/86] 9/30/8 19,222.9% 9/01/0 1,215.74 9/10/86 26.14 17,412 .55 {C
D-CAM-YRLY ADIUST; 8,442 .41 8, 442 41 [{e}
§/88] | - INTERIM RENT 945.00 945 .00 (&
9/86} P-PROMOT ICN 9/01/88] 93/20/8 a25.00 9/01/8i 75%.00 8/28/88| 75.00 750 6o (P
9/88] P-PROMOTION 9/10/88 75.00 (P
§/86] P -PROMOT ION 150.00 - (P
3/868| Q-R/E TA! YRLY AD 581.74- 581,74 - e
9/88) R-R/E 8/01/86{ 3/30/8 2,113.37 89/01/8 J4a 24 8/26/886 388.03 1,751,089 IR
9/881 R-A/E ‘I‘Ax 9/10/88 339.89 (R
9/86] R-R/E TAX 705.82 - IR
9/B6] S-MINIMUM RENT 9/01/88| 3/30/8 24,%18.20 9/01/8 3,834 .60 8/26/98 3.834 .00 20,883 .80 (s
9/86] S-MINIMUM RENT 9/10/886 3.834.80 IS
9/068] S-MINIMUM RENT 7.483.20 - £
U-UTILITIES 447 .01 . 447 .01 {u
X-TENANT REIMB. 447 .01 447 .01 X
~MONTHLY TOTALS 51,943.07 ¢ £,469.58 - 8,551.28 -+« 40,86:.39 -
10/086| 8- Bl PCT RNT ACTG| 543 .86 543 .86 18
10/86 C 10/01/86{10/31/8 17,412.858 10/01/8 1,215,748 18,620.29 {c
10/88{ D CM‘ -YRLY ADJUST] 6,442 .41 6,442 41 (D
10/88] | - INTERIM RENT 345.00 945,00 [}
10788} P -PROMOT ION 10/01/86{10/31/8 750.00 10/01/8 75.00 10/08/86] 96.79 728.21% (44
10/88| Q-R/E TAX-YRLY AD 561.74- 861.74- [{~3
10/86] R-R/E TAX 10/01/86010/31/8 1,7%1.89 10/01/8 Ja4 .24 10/08/08| 344 .24 1,751,689 R
10/86] S-MINIMUM RENT 10/01/88[10/31/9 20,683.680 10/01/8 3,834.080 10/08/88§| 3,.834.80 20,083.80 S
10/86] U-UTILITIES 447.01 447 .01 v
10/786] X-TENANT REIMD. 447.0 447 .01 x
10/68] -MONTHLY TOTALS 48,881, 39 o 3,409 .36 - 4,275.83 - 80,055.34 oo
11/86) 8-84 PCT RNT ACTLRADI 1/01/86)10/31/8 543 .88 11/24/8 343 .86 .00 8
11/86] C-CAM 11/01/86)11/30/8 18,0208.29 11/0t/8 1,215,774 11,817,.53 C
11/88] C-CAM D J 1/01/86{10/31/8 11/24/8 8,028.80- [+
11/88] C-CAM 6,810.78-- <
11/86| D-CAM-YRLY ADJUST] 8,442 .41 6,442 41 ]
11/86] | - INTERIM RENT D J 1/01/86p0/31/8 945.00 11/24/8 727.95- 217.05 !
11/86] P-PROMOT ION t1/01/86111/30/8 728.21% 11/701/8 75.00 11/12/886 98.79 53.21 P
11/886] P-PROMOT |ON ADJ 1/01/06t0/31/8 11/24/8 853.21- P
11/86} P-PROMOT | ON 578.21-- (P
11/86] Q-A/E TAX-YRLY AD 561.74- 8681.74- {Q
11/86] R-R/E TAX 11/01/886[11/30/8 1.781,.6% 1170178 344 24 11/12/886] 344 24 1,828.00 (L]
11/88] R-R/E TAX D J 1/01/86{10/31/8 11/24/8 174 .31 {A
11/88f R-R/E TAX 518.85 - {R
11/86{ S-MINIMUM RENT 11/01/86)11/30/8 20,683 .60 11/01/8 3,834 .60 11/712/86 3,834.80 3,834,680 S
11/86] S-MINIMUM RENT RO J 1/01/86)10/31/8 11/24/8 168,848 .00- S
11/86{ S-MINIMUM RENT 13,014 .40~ S
11/86] U-UTILITIES D J 1701/86[10/31/8 447.01 11/724/8 447.01- .00 U
11/86] X-TENANT REIMB, 447 .01 447 .01 x
t1/8 ~MONTHLY TOTALS 80,055.34 - 21,603.84-¢ 4,275.83 oo 24 ,178.07 o
12/88] 8-B4 PCT RNT ACTL .00 y .00 (8
12/788] C-CAM 12/01/86{12/31/8 11,817,853 12/01/8 1,215.74 12724788 875.41 12,3%7.868 [+
12/86] D-CAM-YRLY ADJUST] 6,442 41 6,442 41 o]
12/88] | - INTERIM RENT 217.08 217,08 !
12/86] P -PROMOT I ON 12/01/886[12/31/8 §3.21 12/01/8 75.00 12/02/88 21.79- 21.79- P
12/86] P-PROMOT ION 12/15/886 96.79 P
12/68| P -PROMOT | ON 12/24/886 75.00 (X4
12/86| P-PROMOT ION 150.00 - (£
12/861 2-R/E TAX-YRLY AD 881.74- 881.74- [{-
12/86] R-R/E TAX 12/01/8612/31/8 1,928.00 12/01/8 344 24 12/02/88 21,79 1,904 .21 R
12/868| R-R/E TAX 12718786 344 .24 R
12/86| R-R/E TAX 386.03 - R
12/088] S-MINIMUM RENT 12/01/06{12/31/8 3,834 .60 12/01/8 3,834.60 12/15/86| 3,834 .60 348.60 S
12/86] S-MINIMUM RENT 12/24/8 3.486 ao {s
12/88] S-MINIMUM RENT ,320.80 - (s
12/88f U-UTILITIES .00 .Qo (u
12/86] X-TENANT REIMD. 447.01 447 .01 ix
cMang:
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CLIENT|CLIENT NAME TENANT IDENTIFICATION PACE JAGE NUMBER: 4,314 [DATE o~
3118 WESTERN MANAGEMENT CORP 833-005-0040-1 GREAT F ) _dARDWA |12 31/88\’/
DEV. |DEVELOPMENT NAME REPORT NO. | [PG-CLI [PG-DEV]PG-TEN )
833 | SUUTH LAKES VILLAGE GENTER CMS223E0N | 8118600833 [ 337 40 3
PERIOD CHARGES PAYMENTS
morva| oescaiTion | Rer. B ans ' ENDING
FROM | THRU 0ATE .AMOUNT DATE AMOUNT ‘BALANCE
IZIBGH *MONTHLY TOTALS 24,176.07 -« .5,409.58 o 8,512.04 - 21,133.61 »-
SUMMARY FOR 833-005-0040-1
B-84 PCT RNT ACTL 543 .08 543.86- .00 .00
C-CAM 1,647,114 14,941 83 4,231.11 12.357.886
D-CAM-YRLY ADJUS 2,102.34 4,340.07 .00 6,442 .41
| -INTERIM RENT T .00 217.05 .00 217.08
P -PROMOT ION .00 921.79 943.58 21.79-
Q-R/E TAX-YRLY AQ 13.45 57%.19- .60 581.74-
R-R/E TAX 1,834.08 3,730.00 3,439 .88 1,904 .21
S-MINIMUM RENT .00 48,596.20 48,247 .80 349.60
X-TENANT REIMB. 447 .01 .00 .00 447 .01
BAL KBJuiiﬁEﬁig .00 )
RECOVERY BILLN .00 v
TENANT TOTALS 8,387.89 89,827.89 54,0082.17 21,133 @1
GRAND TOTALS 6,387.89 48,6827.89 54,002.17 21,133 .61
AsALLOWANCE, B840 DEBTS. YrRECOVERY BILLING F+SEC FORFEITURE, HeREDEPOSIT. NeNON-CASH. ReREFUND, X+NSF., JoaD. €mor
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SOUTH LAKES VILLAGE

CAM RECOVERY
1987 BUDGET
BILLING CAM POCL S.F. OF CENTER TENANT ANNUAL MONTILY

SUITE # TENANT FORMULA PER FORMALA PER FORMLLA S.F. SHARE SHARE
0001 PERPETUAL AMERICAN ¢ b 201106 103341 1600 3120 260
0002 FIRST VIRGINIA BANK t 6 201106 103341 2400 4680 390
0003  SAFEWAY 8, 33/S.F. - - 40822 14288 ]
0010  CHURCH'S CHICKEN N 186818 6319 1738 5197 433
0020 PEDPLES DRUG STORE 6 201106 103341 9245 18028 1502
0030 CROWN BOOXS 2 6 174875 103341 2970 5019 418 -
0040 GREAT FALLS HNRDWARE N 186818 62515 €223 1S63S 1303
0050  MODERN ATHLETE 6 201106 103341 736 1474 123
0060 DISCOUNT FRR¥E GRLLERY N 186818 62519 1164 3480 230
0065  SUBWAY N 186818 62519 1416 4234 3
0070 HARVEST TRADING B 201106 103341 3520 £864 572
0075 BUFFA'S DANCE STUDIO 6 201106 103341 2350 4583 382
0080 VIDED MOVIE OUTLET N 186818 62519 2997 8961 747
0090 BLUE CHANNEL INN 6 201106 . 10334 4012 7823 83
0100 FANTRSTIC FAMILY N 186818 62519 3080 %09 767
G110 TOWN AND COUNTRY N 186818 62519 1800 5382 449
0120 RESTON FLORAL DESIGN N 186818 62519 1200 3588 29
0130 VILLAGE CLASSICS 6 201106 103341 1900 3705 309
0135 FOTCMAT N 186818 62519 888 2655 et
0150 KEMP MILL RECORDS + N 186818 62519 1400 4186 U9
0145 RESTON SHOE / NEW TENANT N 186818 62519 1379 4123 344
0150 U.S. FISH/LITILE CAESAR'S N 186818 62519 1263 3776 313
0160  HAIRCUTTERY £ N 186818 62519 1275 3812 318
0170 HALLMARK CARDS & N 186818 62519 2113 6318 7
0180 NEW VISTA SCHOOL 6 201106 103341 1769 3450 288
0190 ANITA'S KIDS PLACE # N 186818 62519 4SS 10330 861
0200 CREST CLEANERS & N 186818 62519 1600 4784 399

TOTAL 103341 168704 12871

=

% EXCLUDES ADMINISTRATIVE FEE AND MONAGEMENT FEE

€ EXCLUDES MANRGEMENT FZE

@ SAFEWAY FAYS $.35 P.S.F.

LIMP SUM RECOVERED IN APRIL, 1988,
NOTE: MANAGEMENT FEE WAS WAIVED FOR ALL TENANTS DUE TO HIGH CRM COSTS
be” pre(JEP-EX #-& .
DATE._¢7-/3-47 __. [} PEFENDANTS

JUDGE_e2 KL X .
CASE = _7853

———————— o
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SOUTH LAKES VILLASE
KONTHLY CAM RECOVERY

1987 BUDBET
. CoMM

SUITE  TENANT S.F. DATE JAN FEB MAR APR MY JIN Juy AUG SEPT ocT NOV DEC TOoTAL
0001 PERPETUAL AMERICAN 1600  03/12/84 260 260 260 260 260 260 260 260 260 260 260 260 3120
0002 FIRST VIRGINIA BANK 2400  11/714/83 390 390 390 3% 390 390 390 390 3% 390 390 3% A
0003 SAFEWAY @ 4qog2e  12/07/83 0 0 0 0 0 0 0 0 0 0 0 0 v
0010 CHURCH'S CHICHEN 1738 02/24/84 433 433 433 433 431 433 433 433 A33 433 A3 A33 519%
0020 PEDPLES DRUG STORE 9245 02/04/84 1502 1502 1502 1502 1502 1502 1502 1502 1502 1502 1502 1502 18024
0030 CROWN BOOHS 2970  02/04/84 418 418 A8 418 A18 418 Al8 418 418 418 418 418 5016
0040 GREAT FALLS HARDWARE 5229 01/22/B4 1303 1303 1303 1303 1303 1303 1303 1303 1303 1303 1303 1303 15636
0050 MODERN ATHLETE 756 11/25/83 123 123 123 123 123 123 123 1e3 123 123 123 123 1476
0060 DISCOUNT FRAME GRLLERY 1164  03/31/84 2% 2% 2% 290 2% 290 2% 290 2% 290 290 2% 3480
0065 SUBWAY 1416 10/01/84 333 353 333 353 353 353 353 353 353 353 353 353 4236
0070 HARVEST TRADING 3520 12/09/83 S5 Sr2 572 RY/4 572 a2 572 512 s72 572 572 g 6864
0075 BUFFA'S DANCE STUDIO 2330  03/12/84 382 382 382 382 382 382 382 382 382 382 382 382 4584
0080 VIDED MOVIE DUTLET 2997  12/03/83 I4)] 47 " w7 w7 Ly 1LY 747 w7 " "W 87 8964
0090 BLUE CHANNEL INN 4012  09/01/84 652 652 652 652 652 652 652 652 652 652 652 652 7824
0§00 FANTASTIC FAMILY 3080 01/18/84 167 767 %7 167 767 767 767 767 %67 67 167 767 9204
0110 TOWN AND COUNTRY 1800  12/02/83 M9 449 449 449 449 449 449 449 449 A49 449 M9 3388
0120 RESTON FLORAL DESIGN 1200 11/25/83 299 &9 29 299 299 299 299 299 299 29 299 299 3588
0130 VILLAGE CLASSICS 1900 02/11/84 309 309 309 309 309 309 309 309 309 309 309 309 3708
0135 FOTOMAT 888 12/11/83 el a21 gel 221 2zl a2l e21 a1 a2t 221 a1 4 4
0140 KEMP MILL RECORDS 1400  01/19/84 349 349 349 A9 349 349 49 349 349 349 349 349 4188
0145 RESTON SHOE / NeW TENANT 1379  06/01/87 K1) A4 0 0 0 344 344 a4 344 344 344 344 3096
0150 U.5. FISH/LITILE CRESAR'S 1263 03/01/87 0 0 315 315 315 315 315 315 315 315 315 315 3150
0160 HAIRCUTTERY 1273 02/07/83 318 318 318 318 318 318 318 318 318 318 38 318 3816
0170 HALLMARK CARDS 2113 11/30/83 527 327 327 a2r 57 527 aar 527 527 se7 a7 327 6324
0180 NEW VISTA SCHOOL 1769  07/09/84 288 288 268 288 288 e88 288 288 288 288 288 288 3456
0190 ANITA'S KIDS PLACE 3455 11/19/83 864 861 861 861 861 861 861 sl 861 861 861 861 103
0200 CREST CLEANERS 1600  01/20/84 39 399 399 399 39 399 399 399 399 399 K> 399 4788

TOTAL 103341 123% 12556 12327 12527 12527 12871 12871 12871 12871 12871 12871 12671 152790

@ SAFEWAY PAYS LUMP SUM RECOVERED IN RPRIL 1988.



SCUTH LAKES VILLAGE
- 1986 YEAR-END CAM RECOVERY

1987 BUDGET
BILLING CAMPCOL  S.F. OF CENTER TEMNT  AAAL 196 AMGUNT

SUITE & TENANT FORMULA PER FORMULA  PER FORMLA  G.F.  SHARE  BILLINGS  RECOVERED
(001 PERPETUAL RMERICAN ¢ G 198160 103341 1500 3072 3008 64
000: FiRST VIRGINIA BANK  + & 138180 103341 2400 4638 sz %
0003  SAFSHAY 0.35/5.F. - - 50822 14298 0 14288
0010 CHURCH'S CAICKEN N 183892 6513 738 S0 $608 10
U620  PECRLES DRUS STCRE ¢ 6 138160 103341 25 177S0 8538 9152
0030  CROWN BOGKS b6 172330 103341 270 4960 3623 1337
0040  SREAT FALLS HARDWARE N 183892 519 229 15373 14589 784
0050  MOJERN ATHLITE § 198180 103341 7% 1452 1aad 3
0060 ~DISCHUNT FRAME GRLLZRY N 183692 62519 A 32 352 7
0065 SUBMAY N 183852 82515 1416 4183 w078 s
K70 HARVEST TRRCING 3 156130 10334 ErE P 58l 24
0075 GUFFA'S DRNCE 3TLOIC i 196130 193342 £350 Wi 6765 -3
0080  VIDED MOVIE QUTLET N 183892 2519 2997 @811 - g8l 180
0030 BLE CHAWEL INN 6 198180 103341 w2 7703 11555 -3852
0100  FANTASTIC FAMILY N 182892 62519 3080 9055 8870 185
0110  TOWN AND COUNTRY N 183832 62519 1800 5% S184 108
0120 RESTON FLORAL DESIGN N 183692 82519 1200 328 343 72
0130  VILLAGE CLASSICS 6 198160 103341 1900 3648 E7r 7
0135  FOTOMAT N 182832 62519 g8 3Bl 2557 %
0140 KEP MILL RECORDS £ N 183852 519 1800 4116 4032 8
0145 RESTON SHOE BOLTIOLE N 183892 62519 1379 4054 3972 82
0150  U.S. FISH/NEW TENANT 6 183832 62519 1263 33 3637 7
0160  HAIRCUTTERY t N 183892 - 62519 15 I %72 7
0170  HALLMARK CARDS £ N 183832 62519 2113 eaIR 6085 127
0180 NEW VISTA SCHOBL 6 198180 103341 1769 33% 5095 -1639
0190 ANITA'S KIDSPLACE ¢ N 183892 62519 U 10158 9950 208
0200 CREST CLEAMERS t N 183892 62519 1600 4704 4608 %

TOTAL 103341 166218 146448 13770

$ EACLUDES ADMINISTRATIVE FEZ AND MRNRGENENT FEE

* SXCLUDES MANRGEMENT FEE

s, -

SAFTwWAY FAYS 8,35 P.S.5.

_CME IUM RSIIVEREID LN ARRIL. 1388

-----

NOTIi MANAGEMENT FES WAS WAIVED FOR AL TENANTS LT 7T Hioh laX 25303
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Wi e tete s FRATIVAS. | S REAMEE Ak PNV U F PVNEL JULIITEIE. PV o - v . e e
\'/":H“ WESTERN MANAGEMENT CORP. |LEASE EXPIRATION REPORT 3/31/87\
OEVELOPMENT NAME - |nsponr NO. JREY PAGE
| SOUTH LAKES VILLAGE CENTER CMS 175E0M 1 8118000833 30
LEASE TENANT TENANT GLA S0. BASE YTD-RENT  YRLY RENT 12 MOMTH MOVING MNO.OF SECURITY ESAECUTION
EXPIRATION DATE  IDENTIFICATION MAME FOOTAGE RENT PROJECTED P.S.F. SALES P.S.F. MUNTHS ON HAND DATE
7-09- 1987 833-004-0180- 1 NEW VISTA SCHOOL 1.769 1,105.63 3,316.89 7.500 .00 8/24/83
1.769 1,.105.63
TOTAL FOR 1987 1.769 1.105.63 3.316.89
11-12-1988 833-004-0140- 1 KEMP MILL RECORDS 1.400 2,121.00 25.452.00 18. 180 .00 8/12/82
11-23-1988 833-004-0120- 1 RESTON FLORIST 1,200 1.800.00 21,600.00 18.000 .00 6/06/83
11-25-1988 833-005-0050- 1 SUPERSHOE ATHLETIC 756 1.260.00 15,120.00 19.992 .00 6/01/83
3,356 5.181.00
12-02-1988 833-004-0110-1 TOWN AND COUNTRY 1.800 2,250.00 27.000.00 15.000 .00 3/11/83
12-11-19a8 833-004-0135- 1 FOTOMAT CORPORATION 888 1.332.00 15,984.00 18.000 .00 6/01/83
2.688 3,582.00
TOTAL FOR 1988 6.044 8.763.00 105, 156.00
2-22-1989 833-004-0145-1 RESTON SHOE BOUTIQU 1,379 2,298.33 27,579.96 19.992 .00 11/14/83
1,379 2,298.33
3-12-1989 833-005-0075- t BUFFA’S DANCE 2,350 3,035.42 36.425.04 15.492 .00
3-12-1989 833-001-0001-1 PERPETUAL 1.600 3.362.50 40.350.00 25.212 .00 10/05/83
3-31-1989 833-005-0060- t DISCOUNT FRAME GAL 1,164 1,746.00 20.952.00 18.000 .00 6/01/83
5,114 8,143.92
12-03-1989 833-005-0080- 1 VIDEO MOVIE OUTLET 2,997 3,496.50 41,958.00 13.992 .00 6/01/83
2,997 3,496.50
TOTAL FOR 1989 9,490 13,938.75 167,265.00 °
11-230-1990 833-004-0170-1 HALLMARK CARDS & G 2,113 2,817.33 33.807.96 15.996 .00 8/06/82
2,113 2.817.33
@) pLF-QEP-EX #_3 . _.
DATE_24-13.-87 ; DEFENDANT'
WDGE_ 22N __..

© 1 Mtﬂﬁ.ﬁlﬁ Rewoity. mc  Clevstond One 48122 AN Rishin Regerved

CASE # .74

528 .
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':o'évf:.w \ ania; [DEVELOPMENT NAME - REFORT NO. . [FEY PAGE
.33 SOUTH LAKES VILLAGE CENTER CMS 175EOM | 8118000833 31
LEASE TENANT TENANT GLA SO. BASE YID-RENT  VRLY RENT 12 MONTH MOVING WNO.OF  SECURTTY EXECUTION
EXPIRATION DATE  IDENTIFICATION NAME FOOTAGE RENT PROJECTED P.S.F. SALES P.S.F. MONTHS ON HAND DATE
TOTAL FOR 1990 2.113 2.817.33 33,807.96
t1-14-1991 833-002-0002-1 FIRST VIRGINIA S8ANK 2,400 3.333.33 39,999.96 16.656 .00 12/03/82 |7
. 2.400 3.333.33
TOTAL FOR 1991 2,400 3.333.33 39,999.96
2-11-1992 833-004-0130-1 VILLAGE CLASSICS 1,900 2.166.66 25,999.92 13.680 .00  7/06/83
1.900 2,166.66
TOTAL FOR 1992 1,900 2,166.66 25.999.92
11-19-1993 833-003-0190-1 ANITA’S KIDS PLACE 3,455 3,742.92 44,915.04 12.996 .00 6/21/82 v~
3,455 3.742.92
12-07-1993 833-004-0160-1 HATRCUTTERY 1,275 1,753.13 21,037.56 16.500 .00 5/05/82 v
12-09-1993 833-005-0070- 1 HARVEST TRADING 3.520 3,258.50 39.102.00 11.100 .00 8/05/83
4,795 5.011.63
10TAL FOR 1993 8.250 8,754.55 105,054 .60
1-18-1994 833-004-0100-1 FANTASTIC FAMILY R 3.080 4,106.67 49,280.04 15.996 .00 9/29/82 |~
1-20-1994 833-003-0200-1 CREST CLEANERS 1,600 2.266.67 27.200.04 16.992 2,666.67 4/05/82 Vv
1-22-1994 833-005-0040- 1 GREAT FALLS HARDWAR 5.229 3.834.60 46,015.20 8.796 .00 5/17/83
9,909 10,207.94
2-04-1994 833-005-0030- 1 CROWN BOOXS #8236 2,970 2,475.00 29.700.00 9.996 .00 2/22/83 v
2-04-1994 833-005-0020- 1 PEOPLES DRUG STORE 9,245 6,985.77 1 83,829.24 9.060 .00 7/28/83
12,215 9,460.77
TOTAL FOR 1994 22.124 19.668.71 236,024 .52
1Y

© 1980 Monsarment Arpeit tne  Cirveland. Ohve 84127 Al) Riohtn Rrerived

Cramaa



'\I/Lﬁil WESTERN MANAGEMENT CORP. LEASE EXPIRATION REPURII" 3/31/87
DEVELOPMENT NAME [REPORT NO. | 3 FAGE }
[ SOUTH LAKES VILLAGE CENTER CMS 175EQM | 8118000833 32]
LEASE TENANT TENANT GLA SO. BASE YTD-RENT  YRLY RENT 12 MONTH MOVING NO.OF SECURITY EXECUTION
EXPIRATION DATE  IDENTIFICATION NAME FOOTAGE RENT PROVECTED P.S.F. SALES P.S.F. MONTHS ON HAND DATE
10-01-1996 833-005-0065-1 SUBWAY 1.416 .00 .00 2.124.00 7/07/83
1,416 .00
TOTAL FOR 1996 1.416 .00 .00
9-01-1999 833-005-0090- 1 BLUE CHANNEL INN 4,012 4,346.33 62, 155.96 12.996 .00 10/25/83
4,012 4,346.33
TOTAL FOR 1999 4,012 4,346.33 52,155.96
12-09-2003 833-003-0003-1 SAFEWAY 40,822 29.766.04 EXPIRED 8.748 .00 5/03/82 v
40,822 29,766.04
TOTAL FOR 2003 40,822 29,766.04
6-30-2006 833-005-0010- 1 CHURCH’S CHICKEN 1.738 3,548.41 EXPIRED 24.492 .00 6/07/83
1,738 3,548 a1
TOTAL FOR 2006 1.738 3,548 41
CMnota

© 198 Mansorment Repait3 e Clrvolond. OMe 44127 AN Siamts Aesrtemt



LLAW OFFICES
DESO. GREENBERG & THOMAS

SUITE 400
1750 K STREET. N.W.
WASHINGTON. DC 20000

120% 785-4428

i

VIRGINIA: !

IN THE CIRCUIT COURT OF FAIRFAX COUNTY

THE GREAT FALLS HARDWARE COMPANY
OF RESTON,

Complainant,

vs. Chancery No. 98538

SOUTH LAKES VILLAGE CENTER ASSOCIATES,
LIMITED PARTNERSHIP,

Nt N e N Nt NP NP S N st

Defendant.

JUDGMENT ORDER
This 13th day of April, 1987, came the parties hereto, by
counsel respectively, for the trial of the above-captioned
matter upon Complainant's Bill of Complaint for Declaratory

i
Judgment and Injunctive Relief, Defendant's Answer, Defendant's

''! Counterclaim and Plaintiff's Answer to the Counterclaim.

| ,
! UPON CONSIDERATION WHEREOF, the Court, having fully heard

' the evidence and the arguments cf ccunsel, finds that the

Complainant, The Great Falls Hardware Company of Reston, owes
but has failed to pay to Defendant various monthly installments
additional rent, more—pertiecutariy—tire—menthly.
13 LIS | 3 | i i . E F ‘i, ,98? i N

additieonal—rent- in the form of common area maintenance charges
Nineieen Thousand Nine

C$i9,992.22).
(is’zul,-z-se-.-q-s-)?.

and real estate taxes in the amount of

- uuol)anﬁ‘th EnLh,-nuo Ceqtg
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1.LAW OFFICESR
DESO. GREENBERG & THOMAS

SUITE 400
1780 K STREET. N.W.

WASBHRINGTON. XC 20008

186

120%) 785-4488

AND THE COURT FURTHER FINDS that the lease provisions at
issue in this matter, contained in Sections 5.02 and 7.01 of the
Lease entered into between the parties on May 17, 1983 stating
"this provision shall be effective only so long as at least
ninety-five percent (95%) of the other tenants of the shopping
center are also required to comply with the terms and conditions
as herein provided," is construed to mean that the Complainant
herein shall be required to make monthly additional rent
payments in the form of common area maintenance charges and real
estate taxes so long as at least ninety-five percent (95%) of
the other tenants of the shopping center are also paying such
common area maintenance charges and real estate taxes pursuant
to the terms and conditions set forth in their respective
leases.

AND THE COURT FURTHER FINDS that at 1least ninety-five
percent (95%) of the other tenants of the shopping center
relative to this action are so complying with the payment of the
common area maintenance charges and real estate taxes as of this
date.

AND THE COURT FURTHER FINDS that the other allegations
raised by the Complainant in its Bill of Complaint asserting
grounds for non-payment of the various charges pursuant to the
lease are without merit.

AND THE COURT FURTHER NOTING that the Complainant paid

into the Registry of the Court, on or about September 15, 1986,




LAW OFFICES
DESO,. GREENBERG & THOMAS

SUITE 400
1750 K STREET. N.W.
WASHINGTON. DC 20000

1208 765-4488

|
the amount of Seventeen Thousand Six Hundred Eighty Dollars and 1
Sixty-Four Cents ($17,680.64); it is therefore
ADJUDGED, ORDERED AND DECREED by the Court that Defendant

is entitled to recover of ﬁnd have judgment agalni}:u :l-,he
d Nine thonadred
Complainant in the sum of inedeen IL-\cu_SaM

Nin ~Two Dollars and Exlb o (9 752 82 ith

interest thereon at the rate of twelve percent (12%) per annum

from the date of entry of this judgment, until paid; apd—it—ig—

ORDE

hereby is _directed to release tha.funds currently be;‘ng held—in :

!
.the Registry of the Court in *him

andre ig = }
l

"
4 I3 . .

to Defendant's undersi t 1750 K S

sreTm— Swcl, ‘gJﬂJS are o rCmai, | A *%\
rej”“"%ﬁéa#‘ e Wf‘éfi;;;aiy of Crefflrront s <;"0/[')&2'{1987.
/.

iit Court Judge
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LAW OFpFiCeEn
DESO. GREENBERG & THOMAS

SUITE 400
1750 K STREET. N.W.
WASHINGTON. DC 80000

188

20 785-4488

By

WE ASK FOR THIS:

DESO, GREENBERG & THOMAS,

Arnold s. Albert, Esq.
James P. Wheeler, Esq.
10521 Judicial Drive
Suyte 307 '
irfax, VA 22030

and
1750 K Street, N.W.
Suite 400

Washington, D.C.
(202) 785-4428

SEEN [AND OBJECTED TO]:

TS KREéz?ﬁ LECKEY

N
L mnes

P.C.

John A.Wgzﬂts, Esq. '
651 S. hington Street

Alexandria, VA 22314



Q===

VIRGINTIA:
IN THE CIRCUIT COURT OF FAIRFAX COUNTY

THE GREAT FALLS HARDWARE COMPANY
Complainant,
Ve Chancery No. 98538

SOUTH LAKE VILLAGE CENTER ASSOCIATES,
LIMITED PARTNERSHIP

Nt Mt e Nt Nl e N S N N

Defendant.

ORDER

THIS MATTER having come before the court upon the Motion For
Stay of Execution of Judgment and Bond Pending Appeal, filed by
the complainant, The Great Falls Hardware Coﬁpany of Reston; and

WHEREAS, the parties, by counsel tried the above-captioned
matter upon the complaiﬁant's Bill of Complaint for Declaratory
Judgment and Injunctive Relief on April 13, 1987, ard the court
found for the defendant in the same; and

WHEREAS, the complainant intends to file a notice of appeal
with the clerk of the trial court in the above-captioned matter
upon entry of final judgment by the court; it is therefore

ORDERED, ADJUDGED AND DECREED that the complainant.file a

o, o lrnds i@kll?Vluhum

M/\
appeal bond in the amount of $ 2 .3{2.(§ and that the
7

execution of judgment in the above-captioned matter be stayed
until such time as the Court of Appeals renders a decision on the
complainant's appeal.

Be it further ORDERED, ADJUDGED AND DECREED that the
complainant make all subsequent monthly payments in the form of

common area maintenance charges and real estate taxes into an

183

a




escrow account, pending the outcome of complainants' appeal.

ENTERED this éi'ﬁ dag=Qf M&/Z » 1987.

WE ASK FOR THIS:

/Z/ st/

John A. Kedts

Richard 44 Brownell

651 South Washington Street
Alexandria, Virginia 22314
(703) 836-1003

Counsel for Complalnant

ds P. Wheeler
21 Judicial Drive

e 307

rfax, Virginia 22030

and

1750 K Street, N.W.
Suiet 400

Washington, D.C. 20006
Counsel for Defendant
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ASSIGNMENT OF ERROR

1. The court erred when it selectively construed and
interpreted only part of the contract provision at issue and
failed to address the provision as a whole in order to arrive
at a proper construction and interpretation of that provision.

2. The court erred when it searched beyond the specific
language the parties used to express their agreement by looking
to circumstances surrounding the negotiation and execution of

that contract.

191



