Store: 3654

THIS LEASE, made this Ql\ﬁm day of W . 1989, by amd between

BEAUMONT SE, LP., a Texas lmited partnership, herginafter refemed to as “"Landlerd,” and ECKERD

CORPCORATION, a Delaware corporation, hereinafter referred to as "Tenant™

Premises

Term

WITNESSETH:

SECTION 1. A. Landlord, for and in cansideration of the covenants, conditions, agreements and
stipulations harein contzined, does hereby lease to Tenant, and Tenant does hereby take and hirs from
Landlord, those ceriain premises consisting of ouilding and land, as shown gn the site plan marked
Exhibit "A" attached hereto and made a part hereof, upon property located at the southsastern corner of
College Street and 11th Street, situated in the City of Beaumont, County of Jeflerson, State of Texas,
and described in Exhibut "B attached hereto.

B. The land and building {with area inside walls of 10,908 square feet) shown on Exhibit “A™ ars
hereinafter referred to as the "Leased Premises”,

. Subject to the use restrictions in Section 15.C. contained herein, Tenant shall be permitted to
use the Leased Premises for the operation of a drug store andfor for any other lawful purpose or
purpesas, including, hut not limited to, an Express Photo andfor phote processing center, a postal
substation or package rmailing center, and an optical center for the practice of opligianry and optometry.
Tenant may also sell alcoholic beverages for off-premises consumption, subject to all applicable
gavernimental approvals.

D. Landlord and Tenant hereby agree that this Lease is expressly conditioned upon Landlord's
purchasing of the real property to be covered by this Lease. Should Landlord for any reason not
purchase the real propesrty, this Lease shall be null and void and neither party shall have any further
obhigations hereunder,

SECTION 2. A. The term of this Lease shall commance concurrantly with rent commencerment
as provided in Section 4.A., hersinaler referred bo as the "Commencement Datg" and shall end at
midnight twenty {20) years laker, hareinafter referred to as the "Termination Dalte.”

B. Landlord and Tenant agree to execute, acknowledge and deiliver instruments to each othar in
recordable form cerdifying the Commeancement Date and Termination Date of this Lease.

Option Periods and Surrender

SECTION 3. A Tenant, if not in default beyond any applicable cure penod, has the option to
renew this Lease for four {4) successive five (5] year periods on the same terms and conditions herein
containad, provided Tenant gives Landlord six (8) months notice of its election o exercise an option
pricr to the end of the term hereof or extended term. Should Tenant neglect to exercise an option on the
applicable date as above specified, Tenant's right to exercise said option shall not expire untit fifteen
(15} days after notice, by Landlord, of Tenant's failure to exarcise said aption,

B. Tenant will deliver up and surrender to Landlord possession of the Leased Premises upon
the expiration or termination of this Lease in good condition and repair {loss by casualty and ordinary
wear and tear excepted).

SECTION 4. A Rent shall accrue hereunder upan the earlier of the date Tenant opens for
business or thirty (30} days after the Leased Premises are completad by Landlord in accordance with
the provisions of this Lease and possession thereof has been tendsred to Tenant.

B. Tenant shall pay to Landlord, without demand, notice or invoice at the address hereinafter
zet farth Minimum Rent as follows:

For the first twenty (20} years:  $229,927.00 per year; $19,160.58 par month

For the ist option period. 3235,381.00 per year, $19,615.08 per month
For the 2nd aption pericd:: $240,835.00 per year, $20,069.58 per month
For the 3rd option period; F246 289,00 per year, $20,524.08 par month

For the 4th option period: $251,743.00 per year; $20,978.58 per month



in advance on the first day of each and every calendar meonth during the term of this Lease. If the term
shall commence an a day cther than the first day of 2 month, then, Minimum Rent shall be prorated for
the halance of the said month on a per diem basis. Tenant shall pay the sales or use tax, if any,
assessed against the rentals payable hereunder.

C. Minimum Rent as provided in Section 4. B. shall be considered sufficient consideration for the
term of this leasehold. Notwithstanding the foregoing, in addition to the payment of Minimum Rent,
Tenant covenants and agrees to pay to Landlord as addilional rent for each Lease Year of the term
hered, on the Gross Receipts (as defined in Sestioh 5) made in such Lease Year from Tanant's
business or businesses conducted on the Leased Premises, a sum eguivalent to the amount by which
two percent (2%) of Gross Receipts exceed the Minimum Rent paid by Tenant for such Lease Year,
hereinafter referred to as "Percentage Rent” Notwithstanding the foregeing, in no event shall Tenant
be obligated to pay more in Percentage Rent than the amount of Minimum Rent paid by Tenant during
any Lease Year. Throughout this Lease “Rent” shall mean both Minimum Rent and Parcenfage Rent.

D. For purposes of calculating the Percentage Rent due hersunder, Tenant's Lease Year shall
mun concurrently with each year of the term of the Lease per Seclion 2 A. hereof. If Tenant is open for
business during any period when Minimum Rent is abated as provided in this Section 4, all Gross
Receipts during such period shall be added to the Gross Receipts of the first Lease Year for the
purpese of calculating Percentage Rend, if any, as provided in Section 4.C.

E. The Minimum Rent provided for in this Lease was calculated based on the estimation that
the hard costs for construction of the building will total Sixty-One and No/M00 Dollars ($61.00) per
sgquare foot {the "Projected Building Costs™. In the event the actual building costs as per the approved
plans and specifications as described in Section 6.4, hereof, and as set forth In Landlord's contract with
the general contractor, are more or less than the Projected Building Costs, the Minimum Rent shall be
incraased or decreased, as the case may be, by the sum of the additional casts or the reduction in the
costs, multiplied by ten and one-half percent {10.5%}. Landlard shall notify Tenant of the actual building
costs at least two {2) weeks prior fo the commencement of construction by Landlord and Tenant shall
have the right to verify such costs and negoetiate directly with the contractor to reduce the construction
costs and/or change the scope of construction. Immediately following the written approval by Tenhant of
Landigrd’s actual building costs, Landlord may commence construction.  If the actual building costs as
described herein exceed Seventy and 15/100 Dollars (370.15) per sguars fool, Tenant may elect to
terminate this Lease. Any building cost increase incurred after commencement of construction shalt not
result in an increasa in Minimum Rent unlgss the increased costs are incurred 25 a result of a change
reguested by Tanant, and any changs reguested by Tenant after Tenant's written approval of the actual
building costs will not give Tenant the right to terminate this Lease.

Gross Receipts

SECTION 5. A "Gross Receipts™ is hereby defined as the total receipts from all business
conducted by Tenant, its sublenants, licansess or concessionaires, in, from or on the Leased Premises
for cash or credit except as follows;

B. Grogs Raceipts shall net include: Sales of mearchandise for which cash has been refunded or
sllowancs made: the salss price of merchandise returned by customers for exchanges; the amount of
any luxury, excise, sales, use or gross receipts tax imposed by any federal, state, municipal or other
governmental authority direclly on sales and collected from customers; sales of magazines,
newspapers and tobacco products; services providad to customers for which Tenant derives no profit,
inciuding the operation of a drivers license bureau {if any) or utilitiss payment center (if any); the
operation of a blood laboratory station (if any), sales to Senior Citizens; sales to nursing homes and
nursing home patients, merchandise {fransferred belween stores owned or controlled by Tenant;
discount sales to employees of Tenant and its affiliates: discount sales to doctors; fees derived from the
professional services of an oplometrist; all eyewear scld under an industrial safety eyeglass program;
ons-half {1/2) of the gross receipts collscted between the hours of midnight and eight o'clock in the
morning; charges made for customers' alterations and repairs; financing or carrying charges on
balances dus on repessessed items and trade-in allowances, gift wrapping charges, telephone
commissions; saigs of public transportation tickets; any funds derived from a state-supported lotery
system; postage and delivery charges to customers; amounts received as coupons; iayaway Hems not
paid for and not delivered; the amount of any credit sales deemed uncollectible by Tenant, sales of
merchandise ordered through the use of mail order catalogs or filled through catalog order channels
operated by Tenant or by & parant, subsidiary or affiliated corporation of Tenant, regardless of the place
of the order, paymant or delivery; receipts from snack bars and cafeterias operated salely for the use of
Tenants employses, waighing machines, vending and other coin machines maintained for the
convenience of Tenant's employees and the incidental convenience of customers, amusement devices
and public telephones, premiums, commissions, payments and cther amounts received from or in
connection with {i} the sale of policies of insurance, mutual funds, stocks, bohds and other securibies,
travelers' checks, money orders, and similar items, (i) the making of personal loans, {iii) the oparation of
savings plans, (iv) the cashing or issuing of checks; {v) the sale or rendition of any and all other
financial services, and {vi)the sale of postage stamps, fishing and hunting licenses, and lickets
fincluding but not limited to, those customarily sold by travel and theater agencies); sales of any items
fhat among those listed above) which are owned by others than Tenant, its departmental lessees,



concessionaires, or licensees and for which Tenant receives a commissiun ar brokerage fee, provided,
however, that there shall be included in nst retail sales the amounts received as commission or
brokerage fees on such sales; and sales of prescription items pursuant to third party prescription plans.
For the purposes of this Sectlon, third party prescription plans shall be deemed to be those health
benefit plans under which all or any portion of the cost of prescription items and pharmaceuticals is paid
of reimbursed by a governmental agency, insurance carrier, health maintenance organization, union,
trust or benefit organizalion, employer or employer group, or any similar organization pursuant to an
agreement betwesn Tenant and such organization.

. Tenant shall submit to Landlord on or hefore the ninetieth (90th} day following the end of
each Lease Year a statemeant showing the amount of Gross Receipts during the precading Leass Year,
Upan delivery of such statement, Tenant zhall pay to Landlord any Percentage Rent required by Section
4. C.

L. Tenant zhall make availabls to Landlord at Tenant's Florida headquarters Tenanpt's business
records of its Gross Receipts for the preceding Lease Year. Nol mors than once each year, Landlord
may, al its own expense {except if such audil reveals actual gross receipts were three percent (3% or
more greater than as reported by Tenant in which event such reasonable costs of audit shall be at
Tenant's expense), examine and audit Tenant's records for the sole purpose of asceraining the
armount of such Gross Receipts fram the Leased Premises during the preceding Lease Year. Landlord
shall notify Tenant and proceed with such audit within one hundred eighty {180) days afier receipt of
Tenant's stalernent. Should Landlord fail to examine and audit said records within the above 180-day
period, Landlord shall have no firther right of access to the records of Tenant, and Tenant's statement
shall be deemed final.

E. Landlord agrees that all information concerning Tenant's affairs shall remain canfidential, and
shall not be divulged or published by Landlord, except to the morgagee or prospoctive purchasers of
the Leased Premises, or to Landlord's attomeys, accountants or other professional representatives or
consultants who have also agreed to be bound by the provisions of this Section 5.E.

Consiruction

SECTION 6. A. Landlord will, at its own expense, prepare and deliver to Tenant three (3) sels
of detailed plans and specifications for construction of the Leased Premises in ascordance with guide
plans furnished by Tenant. Landlerd acknowledges receipt of Tenant's guide plans herelofore delivered
by Tenant. Such construction plans shall be subject to approval by Tenant, initialed by the partes
hereto and considered a part hereof. If Landlord elects to progeed with construction prior to obtaining
Tenant's approval of plans, any changes required by Tenant shall be at Landlord's scle cost and
expense, Tenant shall have fifeen {15) days from receipt of construction plans from Landlord to review
and approve or object, in writing, to the plans.

B. Immediately upon execution of this Lease, Landlord shall prosesd with due diligence o
aktain all requisite permiting for development of the Leased Premises, including any sign variance
requirad pursuant o the terms of Section 9.E. hereof. Landiord shall commence construction within
thirty {30} days of closing on tha purchase of the Leased Premises, but in any event no later than July 1,
1888, or thitty (30} days after receipt of the executed Lease by Landlord, whichever occurs fater (the
"Construction Commencement Date') and shall complete the Leased Premises in accordance with the
approved plans and specifizalions on or bafora Dacambar 31, 1999, ar ane hundred eighty {180) days
after receipt of the executed Lease by Landiord, whichever oseurs later (hereinafter referred to as the
"Completion Date"), provided that at least thirty (30} days prior to completion, written nolice has been
gven by Landlord to Tenant that the Leased Premises will be completed and ready for Tenants
cooupancy, Any general contractor or project architect retained by Landlord to perform Landlord's
construction obligations hereunder shail be approved in advance by Tenant. Landiord shall obtain from
the authority having jurisdiction the street address o be assigned to the Leaszed Premises and provide
Tenant with such informabtion in writing no later than thity (30) days after commencement of
construction. If construction is delayed for a period of six (6} months or longer, plans shall ba
resubmitted by Landlerd for approval by Tenant prior to construction or recommencement of
construction.

C. The Leased Premises shall be deemed to have been fully completed and ready and
available for occupancy by Tenant when all of the fallowing have been actomplished: (a) a cerlificate of
occupancy or an equivalent use permit is issued by and abtained from the governmental authority
having jurisdiction, to the extent that one is available prior to Tenant's completion of its work within the
Leased Premises and provided such governmental authority issues cerificates of cccupancy or
aquivalant use permits; (B either the architect who prepared the plans and specifications or an
inspecting architect approved by Tenant has certified In writing to Tenant that the Leased Premises
have been completed in accordance with the plans and specifications approved by Landlord and Tenant
as set forth in this Section §; {c) Landlord has tendered possession of the Leased Premises to Tenant
with the store cleaned, including the cleaning and waxing of floors; {d} all mechanical systems servicing
the Leased Premises have been completed and are in good working condition; and, {g) the Leased
Fremises are free and clear of all liens as provided in Section 16 of this Lease, and Landlord has
delivered to Tenant satisfactory evidence of Landlord's title o the Leased Premises and non-



disturbance agresments, if applicable, in accordance with Section 14 of this Lease. Landlord agrees to
provide Tenant with an as-built survey of the Leased Premises as scon as practical after completion of
the Leased Premises. Landlord warrants that the Leased Fremises shall be free from defects in
materials or workmanship for a period of one {1} year following the Commencement Date. Upon
completion of tha Leased Premises as provided herein, Landlord will not thereafter paint, decorate or
change the archilectural treatment of any part of the exterior of the Leased Pramises, nor make any
structural alterations, additions or changes to the Leased Premises without Tenant's prior written
approval.

D. Subject to the provisions of Section 31 of this Lease, if Landlord shall fail to deliver the
{.eased Premises to Tenant in the manner provided herein on or before the Completion Date, Tenant
shall deduct as liquidsted damages from Minimum Rent, ohe day’s rent {calculated at a daily rate based
on a thirty (30) day month) for each day the Completion Date is delayed. It is hereby agread that the
ligquidaied damages fo which Tenant is entitied hereunder is a reasonable forecast of just compensation
for the harm that would be caused by Landlord's failure lo satisfy the conditions for acceptance of the
Leased Premises provided in Section 6.C. by the Campletion Date.

E. Al Tenant's sole risk, Landlord will afford Tenant reasonable access fo the Leased Premises
prior to the Commencement Date for the purpose of ingpecting, measuring, installing or arranging for
the installation of fixtures, but only to the extent that such activity proceeds without interfering with
Landlord's contractors, subcontractors, and their respective employess. By giving Tenant access to the
Leased Premises prior to the Commencement Date, Landlord assumes no responsibility whatsoever for
injury tc persans entering the Leased Premises, or damage to property brought in, ar upon, the Leased
Premises, nor shall | andlord be entitled to any rent by reason of such access,

F. Subject to the provisions of Section 31 of this Lease, and notwithstanding anything in this
Lease to the contrary, including but not limited to Section 6.D. above, in the event (i) Landlord fails to
commence construction of the Leased Premises within one hundred eighty {180) days from the date
herecd, or (i) the Commetcement Date has nat occurred within three hundred sixty (360} days from the
date hergof, Terant may, without lizbility or further obligation, terminate this Lease upon written notice
to Landlord and this Lease shall have no further farce or effect.

Exterior Facilities

SECTION 7. A Prior to the Cormmencemeant Date, Landlord shall construct the sidewalks,
service drives, parking aisles, driveways, private streets and parking area (hereinafter referred to as the
"Exterior Facililies"} as shown on Exhibit "A". The area provided for the parking of automobiles shall be
as shown on Exhibit "A". Al sidewalks shall be concrete and all service drives, parking aisles,
driveways, streets and parking areas shall be graded, leveled and paved with concrete or asphalt,
clearly marked with painted lines as of the Cormmencement Date.  Landlord agrees there shall be
unobstructed use (other than temporary obstructions due to repairs) of sidewalks, driveways and
roadways for automotive and pedestrian traffic to and from the Leased Premises and adjacent public
streets and highways. All of the Exierior Facilities shall be construeted in 2 good and workmaniike
rnanner by Landlard.

B. Landlord shall canstruct paved driveways at the rear of the Leased Premises in accordance
with plans approved by Tenant,

lpngress and Egress
SECTION 8. Landiord wamants as a consideration for this Lease that it will initially provide and
mzintain for the term of this Lease and any extension thereof, ingress and egress facilitiss to public
highways in the number and the locations depicted on Exhibit "A", subject to unavoidable temporary

closings or relocations necessitated by public authority or other circumstances beyond Landlord's
contral.

Signs and Antenna
SECTION 9. A.'Landlord agrees that Tenant shall have the right at its own cost and expense to
erect and maintain signs advertising its business and the services it provides on the exterior of the
Leased Premises. Any signs erected by Tenant shall conform to the requirements of locat ordinances
and shall be signs generally used by Tenant to advertise its business from fime to time, including, but
not limited to, its standard capsule sign. Tenant shall obtain all required sign permits.

B. Tenant shall he permilted, as soon as possible afler the date hereof, to install sign
foundations with conduits as shown in the Plans and at the locations shown on Exhibit "A" upon which
Tenant may install its readerboards and sign panels. Landlord shall extend electrical service to such
pylon signs as soon as practical thereafter.

. Landlord shall nat, without Tenant's written consent utilize or permit others to utilize the
exterior of the Leased Premisas, or the space above it, for sign display purposes.



D. Subject to all applicable governmental regulations, Tenant may install salellite
receivingftransmitting egquipment on the roof of the Leased Premises provided such installation does not
penetrate the roof or otherwise adversely affect the integrity of the roof structure. Tenant agrees o
indemnify and held Landlord harmigss from and against any and all claims and demands arising from
the installation, removal or repair of such equipment, unless such claims or demands are due to the
negligence of Landlord, its agents, employees or cantractors.

Utilitics and Maintenance and Repairs

SECTION 10. A. Tenant shall pay for all sewerage and trash disposal senvices, water, gas,
hest, alectric current and other utilities consumed by it, in or upon the Leased Premises, at rales set by
lacal public uiility as approved by public authority having jurisdiction. Landiord agrees to furnish the
Leased Premises with separate meters for measuring consumption of water and electricity. Tenant will
keep the Leased Premises in good order and repair (excepting, however, all repairs made necessary by
reason of firg or other unaveoidable casualty} at its own cost and expense. Without limiting the genarality
of the foregeing, Tenant shall be responsible for the maintenance and repair of all iteins located on the
Leased Pramises, including, but not limited to, plate glass windows, doors, signage, piurbing, painting,
huilding exterior, roof, structural members of the building, HYAC, lighting, all equipment and the Extericr
Facilities located on the Leased Fremises including the parking lots, driveways, landscaping, lighting,
drainage and trash dumpsters. In the event Tenant fails to maintain the Leased Premises as required
by this Lease then Landlord may, after giving Tenant thirty (30) days written notice to correct such a
failure, perform such maintenance and Landlord shall be reimbursed within thidy (30) days after
delivering a receipt to Tenant evidencing Landlord's costs for such maintenance. Maotwithstanding the
foregoing, Landlord shall maks all necessary repairs to the Leased Premises, including all fixtures and
systems {except for fixdures and systems installed by Tenant) located therein, for a pericd of one (1)
year following the Commencement Date; provided, however, Landlord shall not be reguired to maks any
repairs nocessitated by the negligence of Tenant, its agents or employees. Landlord hereby warrants
and represents that all confractor warranties will be for one {1} year and Landlord agrees to assign to
Tenant all warranties for any labor and matarials used on ar in the Leased Premises.

B. Landlard shall make all repairs required due to Landlord's failure to comply with the terms of
this { ease. Notwithstanding the foregoing, if any of the aforementioned repairs are made necessary by
reasan of Tenant's use or gccupancy of the Leased Premisas in any manner inconsistent with the
reasonable use and occupancy thereof, ar by reason of alterations made by Tenant, such repairs shali
be made by Tenant at its own cost and expense. Tenant agrees fo use its best efforts to give Landiord
notice as socn as practical of the nead for repairs,

C. In the event the need for emergency repairs arises, in order to prevent harm to persons or
property and such repairs are the obligation of Landlord, Tenant, in its sole discretion, may proceed to
have such repairs promptly made and Landlord shall reimburse Tenant for the reasonable costs of such
repairs within thirty {30] days of written demand with copigs of invoices and reasonable backup. Upon
failure of Landlord to reimburse Tenant within said 30-day pericd, Tenant may deduct the cost of such
repairs from Rent duge or to become dus. Tenant agress to provide Landiord's Mortgages, upon written
request, with a copy of any notice or demand given Landlord hereunder and said Mortgagee shall have
ten {10} days following the expiration of said 30-day pericd to reimburse Tenant, if Landlord has failed to
da 50, in which event, if said Martgagee fully reimburses Tenant, there shall be no deduction from Rent.
By undertaking the performance of Landlord's repair cbiigations pursuant to this paragraph, Tenant
assumes no responsibility for the perdiormance of future repairs which ars the obligation of Landlord.

Limit of Landlord’s Oblication to Make Repairs

SECTION 11. Landlerd shall not be liable for any damages from plumbing, gas, waler, steam or
sewage leaks or stoppage, nor for damage arising from acts of negligence of ewners or occupants of
contiguous propedy, unless such damags is occasionsd by the negligence of Landlord, or its agents or
contractors.

Tenant's Right To Make Changes
SECTION 12, A, Tenant, at its own expense during the term of the Leass, may make any
altsrations or additions to the Leased Premises which it may desm necessary, except roof or structural
changes unless approved by Landlord, but it shall make them in accordance with all applicabls
govemmental regulations. Al salvage from such work shall belong to Tenant. Al permanent
improvements shall belong to Landlord.

B. All trade fixtures and equipment and gther persenal property owned by Tenant and installed
or placed by it in the Leased Premises may be removed by Tenant at any time during the term or,
provided Tenant gives Landlord prior reasonable notice, within fiReen {15} days after the expiration
thereat. Tenani agrees to repair any damage to the Leased Premises occasioned by such removal.



Damagcs To Premises
SECTICN 13. A Landlord agrees to insure the Leased Premises against all risks of physical
loss to at least eighty percent {80%) of the full replacement cost thereof. A copy of such policy or
sertificate thereof shall be furnished to Tenant upon reguest. The proceeds from any such insurance
shall be wtilized to repair and rebuild the Leased Premises as provided in this Section 13.

B. In the event the Leased Premises shall be partially damaged or totally destroyed by fire or
other disaster, Landlord shall promptly cause same to be restored, subject to such changes as Tenant
may reasonably require, provided that such changes will not increase the cost of restaration unless
Tenant agrees to pay for such increased cost. Due allowance shall be made for (1) reasonable time
necessary (nhot to exceed ninely (90) days) for Landlord to adjust the loss with insurance companies,
and (2) delay accasioned by strikes, lockouts, and conditions beyond the reasonable control of
Landlord, provided such delay does not exceed six {6} months without Tenant's consent, If the extent of
the damage is such that immediate emergency repairs are necessary to protect its business and
perscnal property or in order to continue operations, Tenant shall have the right to make such
emergency repairs. Tenant shall use its best eHorts to give Landiord telephonic or such other notice as
may be practical under the circumstances prior to making such emergency repairs. Landlord shall
reimburse Tenant for Tenant's total cost and expanse of such repairs within sixly (60} days afler
demand with copies of reasonable backup information. If Landlord fails to make such reimbursement
within sixty (50) days after demand, Tenant shall have the right to recaver such sums out of Rents due
ot to become due. Tenant agrees to provide Landlord’s Mortgagee, upon written requast, with a copy of
any notice or demand given Landlord hereunder and said Mortgagee shall have ten (10} days following
the expiration of said 60-day period to reimburse Tenant, if Landlord has failed to do so, in which event,
if said Mortgagee fully reimburses Tenant, there shall be no deduction from Rent. In the event of partial
damage to or tolal destruction of the Leased Premises, should Landiord fail to give Tenant written notice
af its intent within sixty {80) days of such destruction to commence construction and complelely restore
and rebuild the same promptly, Tenant may, at its option, and upon written netice to Landlord, cancel
this Lease, in which event naither party shall thereafter have any further obligation with respect to the
other. In the event Landlord fails to perform its obligations under this section, Tenant shall be entitled to
specific performance.

C. Should the Leased Premises, or a portion thereof, be rendered untenantable by fire or other
disaster, then rent shall abate in proportion to the areas of the Leased Premises rendered untenantable
from the date of the damage to the date of restoration of the Leased Premises. No rent shall accrue for
any portian of the Leased Premises unless Tenant is able to conduct its usual business on that portion
of the Leased Premises which remains tenantable. If such damage occurs during the last two (2} years
of the tarm of this Lease and the cost of restoration of the Leased Premises amounts to more than ene-
third (1/3) of the replacement value of the Leased Premises, as cerlified by a registered architect,
Landiord and Tenant shall each have the right {o terminate this Lease by written notice to the other
given within thirty (30} days atter such ocecurrence, unless Tenant shall elect to renew this Lease by
exercising ary remaining options which are described in Seclion 3 hereof for an additional period of len
{10} years. If, at the date of the fire or disaster, Tenant shall have paid any rentin advance, Tenant shall
be entitled to a proportionate refund.

D. Provided this Lease is not terminaled as set forth in this Section 13, the term of this Lease
shall be automatically extended for a period of time equal to the period of lirme the Leased Premises are
totally untenantable due te fire or other disaster.

Title and Quiet Enjoyment
SECTION 14. A. Landlord warrants that it is, or before the Commencement Date, will be, the
owner in fee of the Leased Premises; that the Leased Premises are not presently subject to any liens or
mortgages, except:

NONE

and that Landlord has full right and fitle to execute and perform this Lease. S0 long as this Lease is in
force and effect, Landlord agrees that it will not permit the disterbance of, nor interference with, Tenant's
quiet enjoyment of the Leased Premises in accordance with the terms of this Lease.

B. Prigr to the Commencemesnt Date, Landlord shall furnish Tenant with satisfactory evidence of
Landlord's title. If on the date Landlord acquires title to the Leased Premises the Leased Premises or
any part thereof is subject to any mortgags, deed of trust or other encumbrance in the nature of a
mortgage, which is prior and superior to this Lease, Landlord will deliver to Tenant an agreement i the
form of Exhibit “C" attached hereto duly executed by such mortgagee or trustes, obligaling such
mortgages or trustee or any successor therete to be bound by this Lease and by all of Tenant's nghis
hereunder, provided Tenant is not in default beyond any applicable cure period under the terms of this
Lease.



Assignment and Subletting
SECTION 15. A. Tenant shall have the right to assign this Lease or sublet the Leased Premises
at any time. Tenant shall give notice of any and all assignments and subleases to Landlord, together
with a copy of the applicable instrument.

B. Mo assignment of this Lease or subletting of the Leased Premisas shall relieve Tenant of its
chligations under this Lease.

. MNotwithstanding the foregeing, in no event shall tha use, or proposed use, by Tenant or any
sublessee or assignee include any of the following: Any industrial use, gun or fire range, trailer court,
junk yard, scrap metal yard, waste material business, any dumping, disposal, incineralion, any use
involving topless, bolomiess or nude performers, waitresses, wailers or personnel, either live or
recorded entertainment invelving nude or partially nude persans or which regularly shows X-rated or
pornographic movies or sells sexually explicit or oriented materials; massage parlor, pocl halil, night
club, dance club, abortion clinic, abortion refarral service, pro-abortion organization, for the sale of
gasaline or for the installation of gascling storage tanks or related gasoling lines or equipment; or for
any facility that serves fast food prepared hamburgers as its primary menu itern.

D. Landlord may transfer and assign its rights under this Lease for any purposs (including
withaut limitation, as collateral security for a loan to Landlord), and in the event of any such assignment
by Landlord, and notification thereof is given to Tenant by or on behalf of Landlord, it is expressly
agreed between Landlord and Tenant that this Lease shall not be canceled because of such
assignment {Tenant retaining all rights and remedies set forth in this Lease in the event of Landlord's
default). The term "Landlord" as used in this Lease, so far as covenants or agreements on the part of
Landlord are concernad, shall be iimited to mean and include anly the owner ar owners of Landlord's
interest in this Lease at the time in question, and in the event of any transfar or transfers of such
interest, excapt a transfer by way of security, Landlord herein named (and in case of any subsequent
transter the then-transferor) shall be automatically freed and relieved from and after the date of such
transfer of all liability of any kind as respects the performance of any covenants or agreements on the
part of Landlord contained in this Lease thereafter accruing; provided that any funds in the hands of
Landlord or the thentransferor at the tima of such transfer, in which Tenant has an interest, shall be
turned over to the transferee and the transferee shall be deemed to have assumed, subject to the
limitations of this Paragraph, all of the covepants, agreemeants and conditions in this Lease to be
performed on the part of Landiord, it being intended hereby that the covenants and agreements
contained in this Lease on the part of Landlord, subject as aforesaid, be binding on Landlord, its
successors and assigns, anly during and in respect to their respective successive period of ownership.
‘Landlord’s Mortgagee” or *Mortgages™ as used in this Lease shail mean Landlord's primary iender from
time to tire which is the holder of a loan secured by a first lien on the Leased Premises.

Mechanics Liens

SECTION 16. When completed, Landlord will ensure that the Leased Premises are free and
clear of all claims of lien by mechanics and materialmen for and on account of labor and materials
furnished in and about the construction by Landlord. Thereafter, it any mechanic's or other liens, ar
order for the payment of money arising through the fault of either party, shall be filed against the Leased
Premises or additions, alterations or extensions thereto, such party shall cause the same to be
canceled and discharged of record, by bond or atherwise, and shail also indemnify the other and defend
and pay damages and attormey fees, if any, on behalf of the other, for any action, suit or proceading
which may be brought thereupon for the enforcement of such lien, liens or orders. Upon failure of the
defaulting party to comply with the provisions of this section, the other party may, after thirty {30) days
rotice, do so on the defaulting party's behalf, and all suns thereby expended by the other party shall an
dermand be paid to it by the party in defaull In the event Landlord is the defaulting party, Tenant may
offset against Rent due or to become due all sums expanded by Tenant as a result of Landlord's failure
to comply with this Section.

Law, Regulations ‘

SECTION 17. Subject to the provision that this Section shall not be applicable to any condition
which existed prier fo the Commencement Date, Tenant agrees to comply with all orders, rules,
reguigtions and requirements of any governmental body relating to the manner of Tenant's use and
accupangy of the Leased Pramises, or alterstions made by the Tenant, and Tanant will pay all costs
and expenses incidental to such compliance and will indemnify and save harmless Landlord tharefrom.
In the event compliance with any govemmental orders, rules, regulations ar requirements is not the
responsibility of Tenant as provided in this Section, Landlord shall comply with such orders, rules,
regulations and requirements at its sole cost and expense and will indermnify and save Tenant harmless
therefrom,

Insurance

SECTION 18. A. Tenant, in its name and at its own expense, shall procure and continue in
force, general liability insurance against damages occuming on the Leased Premises during the temm of
this Lease and any extension thereof. Such insurance shall be in an amaunt not less than One Million
Dallars ($1,000,000) combined single limit for badily injury and property damage. Such insurance shall



name Landlord and Landlord's Mortgagee, if requested, as additional insured(s) in respect to the
Leased Premisas and shall be written in a company or companies authorized to enpgage in the business
of general ligbility insurance in the state in which the Leased Premizses are located, Such policies shall
provide for thirty (30) days nolice of cancellation or material changes to the parties named as additional
insureds.

B. Tenant covenants to keep in good order and repair the plate glass in the Leased Premises,
and to replace all kroken glass with same quality as that broken; provided, however, should damage or
hreakage occur due to fire or windstorm {subject to reimbursement from Tenant for any applicable
insurange deductible up to $1,000 per eccurrence), structural defect, or the fault or neglect of Landlord,
then Landlord shall be respunsibie for replacing the damaged or broken glass.

C. Should Tenant desire to carry coverage described in Seclion 18.A. together with other
property owned or controlled by Tenant or its affiliated companies, andfor self-insura in part, such shall
be deemad compliance with Tenant's obligations under this Section, as to both original coverage and
renewals. Tenant agrees that such insurance will afford Landlord no less coverage or rights than the
insurance described asbove and such self-insurance shall be desmed insurance for all purposes,
including waiver of subragalion.

0. Landlord agrees o dafend, indemnify and save harmless Tenant from and against any and
all claims and demands whether from injury to person, loss of life, or damage to propery, ocgurring
within the Leased Premises as may result from any injury or damage caused by acts or omissions of
Landlord.

E. Terant agrees lo defend, indemnify and save harmless Landlord from and against any and
all claims and demands whather from injury to person, loss of life, or damage to property, occurring
within the Leased Premises, excepting, however, such claims or demands as may result from any injury
ar damage caused by acts or orissions of Landlord,

Waiver of Subrogation

Delault

SECGTION 19 A Tenant hereby agress not to assign to any insurance company any right or
cause of action for damage to the properly of Tenant lacated in the Leased Premises which Tenant now
has or may subsequently acquire against Landlord during the term of this Lease, and expressly waives
all rights of recovery for such damage.

B. Landlord hereby agrees not to assign to any insurance company any right or cause of action
for damages o the property of Landlord located in the Leased Premises which Landlord now has or
may subseguently acquire against Tenant during the term of this Lease, and expressly waives all rights
of recovery from such damage.

C. It is specifically understood this Section shall only apply {1) whete such insurance as
descnbed herein allows the insured to enter into an agreement waiving recavery rights, and (2) to the
extent insurance proceeds are recoverad.

SECTION 20 A Each of the following shall be deemed a default by Tenant and a breach of
this Lease;

1. Any of the following being filed voluntarily against Tenant, or if filed involuntarily and is not
dismissed within ninety (30) days thereafter:

a) The filing of a bankruptcy petition by or against Tenant for adjudication, reorganization
ar arrangement;

b} Any proceedings for dissolution or liquidation of Tenant.; or
¢) Any assignment for the benefit of Tenant's craditors,

2. Failure to:

a} pay Rent or any other monetary charge for a periog of fifteen (15) days after raceipt of
notice. Upon the third failure by Tenant to pay rent when due within any twelve (12)
menth period, Landlord shall be entitled to charge interest on said late rental payment
at the rate of eighteen percent (18%) par annum; or

b} perform any other covenant or condition of this Lease for a period of thirty (30) days
after receipt of notice.

B. In the avent of any non-mongtary default, if steps have, in good faith, been commenced
promptly by Tenant to rectify the same, and are prosecuted to completion with diligence and continuity
and if the matter in question shall involve building construction and iF Tenant shall be subject to
unavoidable delay by conditions beyond the cortrol of Tenant, Tenant's time to perform shall be
extended for a petiod commensarate with such delay but to 2 maximum of sixty (60) days after notice.



C. Upon Tenant's default, Landlord or its agents may either (i} terminate this Lease by written
notice to Tenant, (i) terminate Tenant's right of possession of the Leased Premises but without
terminating the lease, or {iii} seek any other rights or remedies under current law, and Landlord may
immediately or at any time thereaftar, re-enter and resume possession of the Leased Pramises and
remove all persons and property therefrom, sither by summary dispossess proceadings ar by a suitable
action or proceeding at law, or by force or otherwise, without being liable for any damages therstor,
subject, howevar, to Tenant's right to remove trade fixtures and personal property, after notice to
Landlord, within fifteen {15) days after termination of the Lease. Mo re-entry by Landlord shall be
deemed an acceptance of a surrender of this Lease. Thereafler, Landlord may in its own behalf, relet
any partion of the Leased Premises for any period of the remaining term for any reasonable sum to any
reasonable tenant for any reasconable use or purpose. In connection with any such reletting, Landlord
may make such changes to the Leased Premises and may grant such concessions of free rent as may
be reasenably appropriate ar helpful in effecting such lease.

Ly Landlord shall not be liable in any manner, nor shall Tenant's obligations hereunder be
diminished by any failure of Landlord to relet the Leased Premises, arin the event of reletting, to collect
rent.

Rent Under Default

SECTION 21. In the event of Tenant's default, Landlord shall be entitied to recover from
Tenant, in addition to any damages becorming due hergunder, the following:

A, An amount equal {o the amount of all rents reserved under this Lease, less the net rent, if
any, collected by Landlord on reletting the Leased Fremises, which shall be due and payable, by Tenant
to Landlord, on the several days on which the rents reserved in this Lease would have becoms dus and
payable. |n addition, Landlord shall recover all costs incurred in retaking possession, all attorneys’ fees
and all expenses incurred by Landlord in connection with the reletting of the Leased Premises, including
broker's commission and the cost of repairing, renovating or remaodeling said Leased Premises, but not
including the cost of perfarming any covenant required 10 be performed by Landiord. Net rent caollected
on reletting by Landlord shall be computed by deducting from the gross rents collected all expenses
incurred by Landlord in connection with the reletting of the Leased Premises, including broker's
commission and the cost of repairing, renovating or remodeling the Leased Premises, but not including
the cost of performing any covenant required to be performed by Landlord; and

B. In the event of Tenant's default, the annual rent to be paid by Tenant ta Landlord shall {for
the purposes of this Section} be deemed to be a sum equal to the annual Minimum Rent called for
under this Lease and the average Percentage Rent for the immediate preceding three (3} Lease Years,
or, if Tenant has been in possession of the Leased Premises for a lesser period, a sum equal to the
average annual Rent which became due from the Tenant from the Commencement Date, and ending
on the date of termination.

Entry of Landlord
SECTION 22 Subject lo Tenants roasonable secwity requirements, Landlord may at
reazonable times inspect, aller or repair the Leased Premises wheh necessary for its safety or
preservation. Landlord may show the Leased Premises o others at any reasonable time within six (8)
months immediately preceding the expiration of this Lease and may affix a notice for letting or selling
the Leased Premises o any suitable part thereof, except show windows or entrances,

Compliance
SECTION 23 Should either Landlord or Tenant fail to comply with any of the terms of this
Lease, each may, after thirty {30} days notice to the other, {or other applicable notice period as set forth
hergin}, comply therewith, but each shall not be cbligated to do so. The cost of such compliance shall
be payable upon demand by the non-complying party to the performing party. This Section shall not
apply to the payment of rent by Tenant.

Tenant's Right To Cure Landlord's Default

SECTION 24. In the event Landlord shall neglect to pay when due any taxes or any obligations
an any mortgage or encumbrance affecting title to the Leased Premises and o which this Leass shall
ke subordinate, or shall fail to perfarm any obligation specified in this Lease, then Tenant may, after the
continuance of any such default for thirty (30) days after nolice thereof to Landlord, pay said taxes,
gasessments, pringipal, interest or other charges and cure such defaulf, all on behalf of and at the
expense of Landlord, and do all necessary work and make all necessary payments in connection
therewith, and Landlord shall within ten {10 days of demand pay Tenant forthwith the amount so paid
by Tenant, and Tenant may if not timely paid by Landlord credit such amounts against any and all rentai
payments and other payments thereaker due o Landloerd and apply the same to the payment of such
indebledness. Tenant agrees to provide Landlord's Mortgagee, upon request, with 2 copy of any natice
or demand given Landlord hereunder and said morlgagee shall have ten (10) days Rllowing said 10-
day perad to reimburse Tenant, if Landlord has failed to da so, in which event, if said morlgagee fully
reimburses Tenant, there shall be no deduction or withhelding from the rental pay ments.




MNotices

SECTION 25. All notices and rental checks shall be forwarded to Landiord in care of Bruce
Shelby and Thomas H. Estus, 1800 Bering Drive, Suite 495, Houston, Texas, 77057, with a copy fo
such morgagee as Landlord may designate, until Tenant is notified otherwise in wriling. All notices
given to Tenant hereunder shall be forwarded to Tenant at Eckerd Corporation, Store #3564, P. O, Box
4888, Clearwatsr, Florida 33758, Attention: Vice President, Real Estate, with a copy to the Regignal
Real Estate Director, Store #3884, 18597 Interstate 45 South, Conroe, Texas 77385-3403, until
Landlord is nolified otherwise in writing. Notices delivered to the Leased Premises shall not constitute
notice to Tenant under the terms of this Lease. Notices to each shall be by certified mail, retum receipt
requested, or by bonded overnight courier, and shall be effective upon receipt cr refusal to accept
delivery. Addresses for notice may be changed from tirme to time upon ten (10} days prior written notice
tor the other party.

Lease Subordination

Fxclusive

SECTION 26. A Tenant agrees to subordinate this Lease to any first mortgage or blanket
morigage placed on the Leased Premisas, provided only that so lang as this Lease is in full force and
efiect (1} Tenant's tenancy will not be disturbed, nor will this Lease be affected by any defauit under
such mortgage; {2} the rights of Tenant hereunder shall expressly survive and shall not be cut off: and
{3) this Lease shall, in all respects, conlinue in full force and effect.

E. If Landlord is in full compliance with the provisions of this Lease, Tenant will, upan demand
and without cost, exscute an instrument necessary to effectuate such subordination. If Tenant, within
fifteen {15) days after submission of such instrument fails o execute the same, Landlord is hereby
authorized to execute same as attomey-in-fact for Tenant.

SECTION 27, Landlord agress that it will not directly or indirectly lease, rent, sell or otherwise
permit any property in which it has any inlerest {direct or indirect) located within one thousand {1,000}
fest of any exterior boundary of the Leased Premises, to be used as a drug store or & business which
sells or dispenses prescription drugs, without the written permission of Tenant. If the morigagee of the
Leased Premises becomes the landlord, the provisions of this Section 27 shall not apply so long as it
shall remain the landlord.

SECTION 28. Intenticnally deieted.

Short Form Lease

SECTION 29, The parties hereto do mutually agree, if eithar party hereto shall so request, that
& short form of this Lease will be executed for the purpose of recording.

Eminent Domain

SECTION 30. |f the enlire building on the Leased Premises shall be taken by reason of
condemnation or under eminent domain procesdings, Landlord or Tenant may terminate this Lease as
of the date when possession of the building is taken. If a portion of the building shall be taken under
eminent domain or by reason of condemnation and if in the opinion of Tenant, reasonably exercised, the
remainder of the building is no langer suitable for Tenant's business, this Lease, at Tenant’s option, to
be exercised by notice to Landlord within sixty (60 } days of such taking, shall terminate; any unearned
rents paid or credited in advance shall be refunded to Tenant. If this Lease is nat so terminated,
Landlord forthwith and with due diligence, shall restore the building.  Until so restored, Minimum Rent
shall abate o the extent that Tenant shall not be able to conduct business in a reasonable manner, and
thereafter Minimum Rent for the remaining portion of the term of this Lease shall be proportionately
reducad (based on the reduced square foot floor area of the building}.

In the event any part of the parking areas of the Leased Premises shall be taken by reason of
condemnation or under eminent domain or if as a result of such taking any driveway or curb cut access
to the Leased Premises will be closed, and if in the opinion of Tenant, reasonably exercised, the Leased
Premises are no longer suitable for Tenant's businsss, this Lease, at Tenant's option by notice to
Landlord within sixly (80} days of such taking shall terminate. If this Lease is not terminated, Landlord,
at Landlord's expense, shall restore the remaining Leased Premises and parking areas to a proper and
usable condition. However, Tenant shall not have such right te terminate this Lease if Landlord
provides alternate parking areas which are reascnably acceptable to Tenant.  Until so restorad,
Minimura Rent shall abate to the extent that Tenant shall not b able to conduct business at the Leased
Premises in a reasonable manner, and thereafter Minimum Rent for the remaining portion of the term of
this Lease shall be proportionally redured (based on the effect such taking has on Tenant's business at
the Leased Premises).

For purposes of this Seclion 30, the term "condemnation or undsr eminent domain procesdings”
shall include conveyances and grants made in anticipation of orin lieu of such proceedings.
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Force Majeure

SECTION 31. Anything in this Lease to lhe conlrary polwithstanding, neither Landlord nor
Tenant shall be in defaull of the perdformance of any provisions of this Lease to the extent such
performance shall be delayed or prevented by strike, war, act of God, the failure of the ather party o
timely perform its obligations under this Lease, or other cause beyond the control of parly seeking to
excuse such performance; provided, however, (a} ho such excusable delay shall exceed six (8) menths,
and (b) upon the happening of the event which caused the delay, the parly seeking to be excused from
performance because of such delay shall notify the other party in writing of the delay within ten {10}
business days of such event, otherwise such delay shall be waived.

Severability

SECTION 32, If any term or provision of this Lease or the application thereof to any person or
circumstances shall to any extent be invalid or unenforceable, the remainder of this Lease or tha
application of such term or provision o persons or circumstances other than those as to which it is held
invalid ar unenforceable shall not be affected thereby and gach term and provision of this Lease shall be
valid and enforceable to the fullest extent permitted by law.

Obligation_of Successors

Taxes

SECTION 33, All of the provisions hereof shall bind and inure to the benefit of the parties
hereto, their respective heirs, legal representatives, successors and assigns, and all covenants,
conditions and agreements contained hergin shall be construed as covenants running with the land.

SECTION 34, Provided Landlord timely furnishes Tenant with the tax bills for the Leased
Premises, or if the tax hilis are sent directly to Tenant by the taxing authority, Tenant agrees to pay and
discharge before they becorme delinguent, sl state, county, city, independent schaool district and otner
taxes, assessments and other public charges of whatscever nature, both general and special, levied or
assessed against or in respect to the property, the Leased FPremises and improvements and related
facilities constructed thereon, including those arising by reasan of the ccoupancy, use or possession af
the Leased Premises by Tenant during the Lease term, all of which are hereinafter collectively refemred
to as “taxes”. Tenant shall pay all such taxes and furnish Landlord official receipls evidencing such
payment at least ten (10) days belore such taxes become delingquent. In the event Tanant shall desire
to contest in goed faith any taxes, Tenant may, if allowed by Landlord's Mortgagee, file in its name or in
the name of Landlord such protest or other instrument and institute and prosecuts proceedings for the
purpase of such contest.  Any taxes and assessments for the years in which this Leass commences
and ends shall be prorated between Landlord and Tenant as of the commencement date or termination
date, as the case may be. If Tenant shall fail to tmely pay taxes, or to contest same in accordance with
the provisions hereof, Landlord shall have the right (but not the cbligation) fo do so, together with all
interest, penallies and attorneys’ fees charged in connection with any delinquency, and any amounts so
expended by Landlord shall be paid by Tenant to Landlord within ten {10} days of demand.

SECTION 35. [ntentionally deleted,

Fire and Extended Coverage

Estoppel

SECTION 36. During the term of this Lease and any extensions or renewals thereof, Landlord
shall keep the Leased Premises insured against fire, with extended coverage and "all risk” endorsement
and replacement cost endarsemeant covering the building and all insurable improvements on the Laased
Premises, such insurance to be acceptable to and fulfill the requirerments of Landlord's lender, except
for Tenant's personal property, for an amount not less than sighty parcent (80%) of full insurable
replacement value. The amount and cost of such insurance shall be commercially reasonable as
determined by standard insurance coverage oblained by other commercial landlords for substantially
similar commercial buildings located in the business community in which the Leased Pramises are
Incated. Once each year, Landiord shall present to Tenant an invoice authenticating Landlord's cost of
said insurance covering the Leased Fremises including any rent loss insurance reiating to this Lease,
and Tenant agrees to réimburse Landlord for the cost of such insurance within thirty {30} days.

Tenant, at its cost and expenses, shall maintain full coverage insurance on all Tenant's
personal property, fixtures and equipment situated on the Leased Premises.

SECTION 3¢, Upon written request by Landlord, Tenant hereby agrees {o deliver within five [5)
days after such request, a cenificate to Landlord or to any Morgagee, proposed mortgagee or
purchasar as desmnated by Landlord and in Tenant's standard form stating (if such be the case) thatto
the best of Tenant's knowledge:

fa) This Lease is unmodified and in full force and effect or if there have been any
moadifications, that this Lease is in full force and effect as modified and idantify the
madification agresments, or if this Lease is not in full force and effect, the certificate shall so
state:
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{b} The date of the cormmencement of this Lease and the termination date;
{c) The date to which the rent has been pad under this Lease,

{d} Whether or not there exists any default by Tenant in payment of any rent or other sum of
money under this Leass; and

{e) Whether or not there exists any default by either Tenant or Landlord under this Lease with
respect to which a notice of default has been served, and if there is any such default,
specifying the nature and extent thereof,

Miscellaneons
SECTION 38. A. The captions in this Lease are for convenience only and are not a part of this
Lease and do not in any way limit or amplify the terms and provisions of this Leasa. Throughout this
Lease, whenevar the consent or approval of either party is required, such consent or approval shall not
be unreasonably withheld or delayed. This Lease shall be construed in accordance with applicable laws
of the state in which the Leased Premises are located.

B. Any waiver by Landlord or Tenant of any breach of this Lease must be in writing and no
waiver by Landlord or Tenant of a breach of the covenants and cenditions of this Lease shall be
construed as being a waiver of any other succeeding breach of the same or other covenants. The
acceptance by Landlord of any one of the installments of rent or any other payment due hereunder at
any time other than when due as herein provided in this Lease shall not be, and shall not be construed
as, a waiver of the right to insist upon payment of the succeeding instaliments of rent, or any other
succeading payments hereunder upon the date provided in this Lease for such payments.

. Time is of the essence of this Lease and each and all of its provisions in which performance
is & factor,

. This Lease may only be amended or modified by written instrument executed by both
parties.

E. Notwithstanding anything to the caontrary contained in this Lease, thers shall be no personal
liability on the part of Landlord with respect to any breach by Landlord of the covenants of this Lease.
Tenant shall satisfy any claim or judgment against Landlord in the event of breach by Landlord from
{ii the proceeds of any sale of the Leased Premises received upon execution of any judgment against
Landlord, {ii} the renis and other income derived from the Leased Premisas and receivable by Landlord,
and (iil) the consideralion received or to be received by Landlord fram the sale or ather disposition of all
or any part of Landlord's right, titie or interest in the Leased Premises. Nothing contained herein shall In
any way limit the right of nan-monetary equitable relief by Tenant against Landlord.

F. Tenant represents and warrants that any handiing, transporation, sigrage, treatment or
usage of hazardous or toxic substances that will oceur by Tenant, its sublessees or assignees, on the
Leased Premises shall be in compliance with all applicable federal, state and local laws, regulations and
ordinances. Tenant agreas fo indemnify, defend and hold Landlord and its officers, employees, agents,
successors and assigns harmless from any claims, judgments, damages, fines, penalties, costs,
liabilities {(inchuding sums paid in settlement of claims) or loss including attorney’s fees, cansuitant's fees
and expert fees which result solely from Tenant's breach of the covenant contained in this paragraph.
Without limiting the generality of the foregoing, this indemnification deoes specifically cover costs
incurred in cohnection with any investigation of site conditions or any cleanup, remedial, removal or
restoration wark required by any federal, stale or local governmental agency or political subdivisian.
Landiord represents and warrants to Tenant that, to Landlord’s knowledge (which is limited 1o the
current actual knowledge of Tom Estus and Bruce Shelby), other than as disclosed in that certain HBC
Engineering, Inc. Environmental Site Assessment, Report No. 21-5024-88, dated December 17, 1898,
no hazardous material is present, or was installed, exposed, or released or discharged in or under the
Leased Premises at any time during or prior to Landlord's ownership thereof, that no pror owner or
occupant of the Leased Premises has used Hazardous Materials: and that the Leased Premises have
been used and operated in compliance with all applicable local, state and federal laws, ordinances,
rules, regulations and orders. Landlord shall indemnify, defend, protect and hold harmless Tenant, its
officers, employees, agents, successors, angd assigns from and against any and all claims, habilities,
penalties, fines, judgments, forfeitures, losses, costs or expanses {including reasonable attorney fees)
arising from or caused in whole or in part, directly or indirectly, by Landlord's breach of the covenants
contained in this paragraph. This indemnification shalt survive the expiration or other termination of this
Lease,

G. If Tenant or any party claiming under Tenant remains in possession of the Leased Premises
of any part thereof after any termination or expiration of this Lease, Landlord, in Landlord's sole
discretion, may, as its sole and liquidated darmmages, treat such holdover as an automatic renewal of this
Lease for a month-to-menth tenancy at a rent equal to ore hundred fifty percent {150%) of the Minimum
Rent provided herein, subjact to ali the terms and conditions of this Lease provided herein.
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H. Notwithstanding anything in this Leased to the conltrary, it is agreed that should Tenant
exarcise any of its express rights under this Lease to deduct from Rent hereunder amounts owing by
Landlord to Tenant which Landlord and/or Mortgagee shall have failed to reimburse within the time
allowed after demand, any amounts sllowed to be so deducted by Tenant from Rent shall be up to a
maximum of $10,000 in the aggregate for any one (1) year pericd, except for amounts paid by Tenant to
complete the initial construction of the Leased Premises in accordance with approved plans and
apecifications.

I. Tenant acknowledges that the Leased Premises are subject to that certain Tesling and
Remediation License Agreement, 8 copy of which is attached hereto as Exhibit “D".

Easements, Covenants, Restrictions, Ete.

SECTION 39. Tenant's obligations under this Lease are contingent upon Landlord and the owner(s) of
the property conliguous to the Leased Premises as shown on Exhibit “A" entering into a written
agreement in recordable form regarding easements, covenants and restrictions in substantially the
same form as attached hereto as Exhibit "E" (the *ECR"}). Prior to the Commencement Dats, Landiord
shall record the ECR in the Public Records of Jefferson County, Texas. Landlord agrees to join in the
termination of the ECR with Tenant should Tenant determing in its sole discretion that the ECR
interferes with Tenant's use or operation of the Leased Premises.

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed under seal by their respeclive
duly authorized representatives as of the day and year first above written.

"LANDLORD"
WITNESSES as to Landiord: BEAUMONT SE, L.P., a Texas limited partnership

By: Shelby/Estus Realty Group, Inc., a Texas

corparation, as its General Partner
>‘\ VO, Aol ndn

Printed ﬁ'lame,"“}{_lm T iy Oeman

rnj_j Ao % o Bruce Shelfy/CEO

rintéd Name: mé‘ bhissd

alU VAN lwmow _ |

inted Name® %

rinte F ,5i iwﬁ VU \ By: 4.. /f/ A

? E ;g_;;/éadg &-b &ZA Thomas Estus, President
rinted Name. _/1f » {5y K obiet

"TENANT"

WITHESSES as tg Tenant ECKERD CORPORATION, & Delaware
carparation

AR o ind,
y By f .

Thomas WM. Nash
Printed Name: paRBARA CECIL Vice President, Real Estate
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