RETAIL LEASE

		This Lease is made by and between Centcom/Windhaven LP, a Texas limited partnership (“Landlord”) and ___________________________ (“Tenant”) in accordance with the terms and conditions set forth herein. 

1.	DEMISED PREMISES

(a)	Granting Clause.   Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord the demised premises (the "Demised Premises") containing ________ square feet of Gross Area, situated substantially in the location which is shown outlined or hatched on the site plan designated on Exhibit "A" (the "Site Plan"), and having an address of _________________________.  The Demised Premises is located in a project located on the tract of property described in Exhibit "B", which is annexed hereto and incorporated by reference herein and made a part hereof for all purposes, which collectively with any existing and future buildings, parking area, sidewalks, service area and other improvements now existing or hereafter erected thereon are sometimes herein referred to as the "Shopping Center".  For all purposes hereunder, the Gross Area of the Demised Premises is stipulated to be the square footage set forth in this Section. Landlord reserves the right to place in, under or over the Demised Premises pipes, wires, lines, and facilities serving other areas of the Shopping Center, provided such right is exercised in a manner which does not materially interfere with Tenant's conduct of its business at the Demised Premises. For purposes of this Lease, "Gross Area" of the improvements in the Shopping Center shall be measured for ground floor area only from the exterior of exterior walls, floors and ceilings, and from the center line of interior demising walls or partitions between tenants, and of interior floors and ceilings. All calculations of Gross Area shall be determined by Landlord's Shopping Center architect or space planner and shall be binding on the parties hereto. Tenant does not rely on the fact nor does Landlord represent that any specific tenant or number of tenants shall occupy any space in the Shopping Center.  

[bookmark: _DV_C121](b)	Underlying Documents.  Tenant acknowledges and understands that the Premises and the Shopping Center are subject to (i) that certain Declaration of Access Easements by and between Tollway Windhaven II, Ltd. and Guaranty Bank, dated August 31, 2006, filed September 1, 2006, and recorded in/under Instrument No. 20060901001265840 of the Real property Records of Collin County, Texas (hereinafter be referred to as the "Underlying Documents").  Tenant expressly understands and acknowledges that this Lease and Tenant's use and occupancy of the Premises are in all events subject to the terms and provisions of the Underlying Documents.  Tenant, in its construction of any improvements in or upon the Premises and in its use and occupancy of the Premises, agrees to abide by the terms and provisions of the Underlying Documents.  

2.	TERM

(a) 	Primary Term. The "Primary Term" (herein so called) of this Lease shall be for _________ (__) Lease Years (as defined below).  The Primary Term shall commence on that date which Landlord delivers possession of the Demised Premises to Tenant (the "Commencement Date") and Tenant shall begin to pay Rent on the Rent Commencement Date (as defined below).  The Primary Term shall expire on that date which is _____ (__) Lease Years following the Rent Commencement Date (unless the Rent Commencement Date occurs on a date which is not the first day of the month, in which event the Primary Term shall end _______ (__) Lease Years from the last day of the month following the Rent Commencement Date), unless earlier terminated or extended as provided herein. This Lease shall be a binding contractual agreement effective upon the date of execution hereof by both Landlord and Tenant, notwithstanding the later commencement of the Primary Term of this Lease. Within thirty (30) days after the Rent Commencement Date (hereinafter defined), Tenant shall deliver to Landlord the Commencement Notice in accordance with a form submitted to Tenant by Landlord.  Notwithstanding the foregoing, Tenant’s right to renew the Lease for the Option Term is subject to the terms of Section 3(a) below.  

(b) 	Option Terms.  Option Term.  Provided Tenant is not then in default at the time Tenant exercises its right to renew, Landlord hereby grants Tenant one (1) option to extend the Primary Term of this Lease for five (5) Lease Years (the "Option Term(s)").  Tenant shall notify Landlord in writing of Tenant's exercise of said option on that date (the “Exercise Date”) which is at least one hundred eighty (180) days prior to the expiration of the Primary Term hereof.  All of the terms and conditions of this Lease shall remain in full force and effect during all Option Terms, except the Minimum Rent shall be at the rates provided herein.  The Primary Term and the Option Term timely and properly exercised by Tenant hereunder are sometimes collectively referred to as the "Term" of this Lease or the "Lease Term."  Notwithstanding the foregoing, Tenant’s right to renew the Lease for the Option Term is subject to the terms of Section 3(a) below.  

(c)	Lease Year.  For purposes of this Lease, the "first Lease Year" shall be defined as that period of time from the Commencement Date through that date which is one year from the Rent Commencement Date; however, if the Rent Commencement Date is a day other than the first day of a calendar month, then the first Lease Year shall expire on the last day of the month following that date which is one year from the Rent Commencement Date. Each subsequent Lease Year shall be successive twelve month periods beginning on the first day following the expiration of the first Lease Year.

(d)	Lease Month. For purposes of this Lease, a "Lease Month" shall be defined as those successive calendar month periods beginning with the Commencement Date and continuing through the Primary Term or any Option Term of this Lease; provided, however, that if the Commencement Date is a day other than the first day of a calendar month, then the first Lease Month shall include that period of time from the Commencement Date up to the first day of the next calendar month following the Commencement Date, and each subsequent Lease Month shall be a calendar month period beginning on the first day of such month.

3.	RENT AND EXPENSE PAYMENTS

(a) General. The "Rent" (or sometimes simply "rent") hereunder is composed of "Minimum Rent" (as set forth below and adjustments thereto as hereinafter provided) and "Tenant's Share of Expenses" (as defined herein). Beginning on that date (the "Rent Commencement Date") which is the earlier of (i) ______________ (__) days from the Commencement Date, or (ii) the date Tenant opens for business in the Demised Premises, Tenant agrees to pay to Landlord all Rent required under this Lease, which shall be payable on a monthly basis to Landlord (unless expressly provided otherwise), without deduction or offset, in lawful money of the United States of America at the address set for the below, or at such other place as Landlord may from time to time designate in writing. The obligation of Tenant to pay Rent and the obligations of Tenant to perform other covenants and duties hereunder constitute independent and unconditional obligations of Tenant to be performed at all times as provided hereunder (except as expressly provided herein).  All prorations of Rent or Expenses under this Lease for fractional periods shall be based on a thirty (30) day month and a three hundred sixty-five (365) day year.  Tenant shall make all payments of Rent to the following address: Centcom/Windhaven LP 1445 Ross Avenue, Suite 5400, Dallas, Texas  75202 in the amounts as set forth below: 

Minimum Rent during the Primary Term: 

Minimum			Lease		Minimum Rent		Annual			Monthly
Rent:			Year		per square foot		Minimum Rent		Minimum Rent

				$			$			$
				$			$			$



Minimum Rent during the Option Term: 

Minimum			Lease		Minimum Rent		Annual			Monthly
Rent:			Year		per square foot		Minimum Rent		Minimum Rent

				$			$			$
				$			$			$

[Or add for Fair Market Value option]: 

Minimum Rent during the Option Term: 

Minimum				The Minimum Rent during the first Lease Year of the Option Term shall be in an amount equal to the greater of the then current Fair Market Value of Minimum Rent (as defined below) and the Minimum Rent paid by Tenant during the fifth Lease Year multiplied by 1.03.  Thereafter, Minimum Rent shall be increased by three percent (3.0%) over and above the Minimum Rent that was paid during the previous Lease Year.  The Fair Market Value of Minimum Rent shall be determined based on the then current minimum rent being paid for retail space in shopping centers which are similar to the Shopping Center and located in and around the area where the Shopping Center is located by tenants that are similar to tenant in use, creditworthiness and other customary relevant factors used by a landlord to determine minimum rent for a particular tenant.  The Fair Market Value of Minimum Rent shall be agreed to by Landlord and Tenant in writing on or prior to the Exercise Date.  If the Landlord and Tenant cannot agree on the Fair Market Value of the Minimum Rent by the Exercise Date as evidenced by an agreement in writing signed by Landlord and Tenant, then Tenant’s right to renew shall automatically terminate and Tenant’s right to renew the Lease for the Option period shall be null and void and any attempt to renew the Lease for the Option Period shall be considered null and void so that the Term of the Lease shall end on the expiration of the Primary Term of the Lease.  The term “agreement in writing” shall mean a written document signed by both Landlord and Tenant, and shall not be construed to mean any oral agreements, email transmissions or other negotiations that may take place between Landlord and Tenant.  


(b)	Prepaid Rent.  Tenant shall pay $___________prepaid Rent concurrently with the execution of this Lease, which Prepaid Rent shall be applied to the first monthly Rent due under the Lease.  

(c) Percentage Rent.  Tenant shall pay Percentage Rent in accordance with Exhibit “D”.  

(d)	Late fee and Default Interest.  In the event that Tenant shall fail to pay to Landlord when due any Rent, or other sums owing to Landlord pursuant to the terms of this Lease, said late payment shall bear interest at the maximum rate permitted by applicable law (the “Default Rate”).  In addition, for each such late payment that is not paid within five (5) days after the date the same was due, Tenant shall pay to Landlord a service charge equal to the greater of (i) $500.00, and (ii) five percent (5%) of the overdue amount. Tenant acknowledges and agrees that such late payment by Tenant will cause Landlord to incur costs and expenses not contemplated by this Lease, the exact amounts of which will be extremely difficult to ascertain, and that such service charge represents a fair estimate of the costs and expenses which Landlord would incur by reason of Tenant's late payment. Tenant further agrees that such service charge shall neither constitute a waiver of Tenant's default with respect to such overdue amount nor prevent Landlord from exercising any other right or remedy available to Landlord.  

4.	EXPENSES

(a)	Definitions.  The term "Expenses" means Real Estate Taxes, CAM Expense, Building Maintenance and Repair Costs and Insurance Expenses, it being understood that this Lease shall be absolutely net to Landlord.  The term "Tenant's Share of Expenses" means the Promotional Fee and the product of the total amount of Expenses multiplied by a fraction, the numerator of which is the Gross Area of the Demised Premises and the denominator of which is total Gross Area of the Shopping Center, including the Demised Premises, which is leasable to tenants; provided further, however, if any tenant leases a portion of the Shopping Center or a third party buys a portion of the Shopping Center and thereby creates a parcel separate from the remainder of the Shopping Center or for purposes of Real Estate Taxes a portion of the Shopping Center is separately platted for Real Estate Taxes purposes, then Landlord shall have the option of decreasing the denominator by the Gross Area of the building located on such separate parcel with regard to that portion of the Expenses which are then being separately allocated to such separate parcel.  In addition, the fraction referred to in the preceding sentence is sometimes referred to in this Lease as "proportionate share" or “Proportionate Share”. 

(b)	Payment of Expenses. Commencing on the Rent Commencement Date and continuing until any adjustment as hereinafter provided, Tenant shall pay, as and for Expenses, the monthly sum of $__________. Said sum is Landlord's reasonable estimate of one-twelfth (1/12) of Tenant's Share of Expenses for the Initial Year. Landlord may reasonably revise such estimate at the end of any calendar quarter. On or before April 30 of each calendar year, Landlord shall submit to Tenant a reasonably detailed statement showing the actual Expenses paid or incurred by Landlord during the previous calendar year, and the estimated Tenant's Share of Expenses theretofore paid by Tenant shall be compared therewith. Landlord shall reimburse to Tenant any overpayments as disclosed by such statement and Tenant shall within ten (10) days after the submittal of such statement to Tenant, pay to Landlord any underpayments disclosed by such statement.

5.	SECURITY DEPOSIT

The “Security Deposit” is an amount equal to $______________, if any, when paid by Tenant may be commingled by Landlord with Landlord’s other funds and shall be received and held by Landlord without liability for interest as security for the faithful performance of all of the terms and provisions of this Lease.  If Tenant should default with respect to any covenant, duty or obligation of Tenant hereunder, then the Security Deposit, or any part thereof, may be applied by Landlord toward the damages sustained by Landlord by reason of any such default or toward any indebtedness owing by reason of any failure of Tenant to make any required payment hereunder.  At any time or times when Landlord has made any application of all or any portion of the Security Deposit, Landlord shall have the right at any time thereafter to require Tenant to pay an amount equal to the amount(s) so applied such that Landlord will always be in possession of the full Security Deposit.  In the event this Lease should be terminated as provided in Exhibit “C”, Landlord may retain the Security Deposit as liquidated damages for the cost of preparing and revising plans and specifications, costs of lease preparation and execution and/or lost opportunity costs in having held the Demised Premises available for Tenant.

6.	CONSTRUCTION OF DEMISED PREMISES; TENANT IMPROVEMENTS

(a)	Construction of the Demised Premises.  Landlord shall deliver possession of the Demised Premises on or prior to ________, 200_ (the "Estimated Completion Date"); provided, however, in no event shall Landlord be liable to Tenant for damages to Tenant as a result of Landlord's failure to deliver the Demised Premises on or prior to the Estimated Completion Date.  THE DEMISED PREMISES ARE BEING LEASED "AS IS" AND "WITH ALL FAULTS"; AND LANDLORD MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, WITH RESPECT TO THE DEMISED PREMISES (WITHOUT LIMITATION, LANDLORD MAKES NO REPRESENTATION OR WARRANTY AS TO THE HABITABILITY OR FITNESS OF THE DEMISED PREMISES).  

(b)	Tenant's Improvements. Tenant agrees, at Tenant's expense, to perform the work described in Exhibit "C" (hereinafter, "Tenant's Work") in accordance with the general specifications set forth Exhibit "C".  In addition, Tenant shall cause contractors, subcontractors, suppliers, service providers, moving companies and others performing work of any type for or on behalf of Tenant in the Demised Premises or the Shopping Center to comply with the insurance requirements set forth on Exhibit "C-1" attached hereto.  

[Add if Tenant is receiving an allowance:]

(c) Tenant Improvement Allowance. If the Tenant Allowance Conditions (hereinafter defined) are satisfied, then Landlord shall contribute towards the cost of Tenant’s improvements to the Demised Premises by paying to Tenant an allowance (the “Tenant Improvement Allowance”) equal to ____ per square foot of Gross Area (or $____) for improvements to the interior of the Demised Premises. The Tenant Improvement Allowance will be paid within thirty (30) days from the date Tenant delivers the following to Landlord and the following conditions are satisfied:

1.	A Certificate of Occupancy issued by the municipality in which the Demised Premises are located or other evidence reasonably satisfactory to Landlord that the improvements have been approved by such municipality;

2.	A notarized affidavit executed by Tenant or its authorized representative, stating that all work and materials performed or used by Tenant in connection with the improvements to the Demised Premises have been paid for by Tenant;

3.	True and correct original releases or waivers of lien from Tenant’s general contractor and all subcontractors and materialman used by Tenant’s general contractor.

4.	Evidence of all costs of construction of Tenant’s Work at Demised Premises;

5.	Certificate from Landlord's roofing contractor for all roofwork performed;

6.	Tenant's executed Estoppel Letter; 

7. Tenant's Certificate of Insurance;

8. Completion of IRS Form W-9;

9. Record Drawings (2 sets ) of Tenant’s Work. 

10. A written request for the Tenant Allowance (or portion thereof).

11. Tenant’s Work has been completed to Landlord’s reasonable satisfaction. 

12. Tenant has opened for business in the Demised Premises in the condition required herein. 
 
Landlord and Tenant acknowledge and agree that any and all alterations, improvements, repairs or installations made by Tenant to or upon the Demised Premises which are funded by the Tenant Improvement Allowance, or the costs of which are reimbursed to Tenant by the Tenant Improvement Allowance, are and shall at all times remain the property of Landlord. 

7.	SIGNS

	Subject to applicable governmental requirements, and Landlord's approval, which shall not be unreasonably withheld provided that Tenant complies with any tenant design criteria hereafter adopted by Landlord (the “Tenant Signage Criteria”), Tenant shall be entitled to erect the maximum interior and exterior building signage consistent with Tenant's prototypical signage requirements and the Tenant Signage Criteria.  The Tenant Signage Criteria is shown on Landlord’s website and Tenant by executing this Lease acknowledges it has reviewed and approved the Tenant Signage Criteria.  Tenant shall not be entitled to erect any pylon sign and Tenant shall have no right to require that its sign panel be placed on any Shopping Center pylon sign.  Tenant understands that Tenant must obtain all necessary governmental and quasi-governmental approvals with respect to its signage.  Tenant shall maintain all display windows in a neat, attractive condition, and shall keep all display windows, exterior electric signs and exterior lighting under any canopy in front of the Demised Premises lighted from dusk until 11:00 p.m., every day, including Sundays and holidays (or any other hours established by Landlord for the Shopping Center).

8.	USE

(a)	Permitted Use. Tenant shall use the Demised Premises solely for ___________________________ and under the trade name ____________ and for no other purpose.  Tenant shall not use the Common Areas for the purposes of selling any products or advertising its business (including any handbills on cars).  Tenant shall not use the roof areas above the Demised Premises for any purpose. Notwithstanding the foregoing, Tenant shall not use the Demised Premises for a use which is in violation of the Shopping Center Restrictions (as defined on Exhibit “E”) or are in conflict with a then existing exclusive or prohibited use granted by Landlord to another tenant/owner/occupant in the Shopping Center.  Tenant shall not permit any objectionable noises or odors to emanate from the Demised Premises; nor place or permit any radio, television, loudspeaker or amplifier on the roof or outside the Demised Premises or where the same can be seen or heard from outside the Demised Premises; nor place any antenna, equipment, awning or other projection on the exterior of the Demised Premises; nor take any other action which would constitute a nuisance or would disturb or endanger other tenants of the Shopping Center or unreasonably interfere with their use of their respective premises; nor permit any unlawful or immoral practice to be carried on or committed on the Demised Premises; nor do anything which would tend to injure the reputation of the Shopping Center.

(b)	Continuous Operations. Tenant shall be required to open within ________ (___) days from the Commencement Date, and thereafter to continuously operate its business for the use specified above throughout the Lease Term. Tenant shall be required to keep its store open for business to the public from at least 10 a.m. to 9 p.m. Monday through Saturday and noon to 6 p.m. on Sunday.

(c)	Hazardous Substances. Tenant shall not use the Demised Premises or any other portion of the Shopping Center for the storage, use treatment, or disposal of any hazardous or toxic substances or petroleum products (collectively, "Hazardous Substances"), except for those used in normal commercial and retail applications or sold as retail consumer products. Tenant agrees to indemnify, defend and hold Landlord and its officers, partners, directors, shareholders, employees and agents harmless from any claims, judgments, damages, fines, penalties, reasonable costs, liabilities (including sums paid in settlement of claims) or loss including reasonable attorneys' fees, consultants' fees, and expert fees which arise during or after the Term of this Lease in connection with the presence or suspected presence of Hazardous Substances in the soil, groundwater, or soil vapor on or under the Shopping Center caused by the acts or omissions of Tenant, its officers, employees or agents. Without limiting the generality of the foregoing, the covenants and indemnification of Tenant set forth in this paragraph shall survive the expiration of this Lease.

[insert for restaurants selling liquor]

(_)	Liquor License. If expressly authorized in this Lease as a part of Tenant’s Permitted Use, Tenant shall be permitted to serve beer, wine, liquor or other alcoholic beverages (collectively, "Alcoholic Beverages"), but only for consumption within the Demised Premises (and in no event and under no circumstances for off-premises consumption), provided the same is permitted by and is in full conformity with the Texas Alcoholic Beverage Commission regulations and the regulations of any and all other applicable agencies and bureaus governing the same (the "Liquor License").  

[insert if Tenant has an exclusive]

(_)	Exclusive Use. Except as provided herein, Landlord shall not lease any other space in the Shopping Center to another tenant who has as its primary business the retail sale of _______________ (the “Exclusive Use”).  Notwithstanding the foregoing, (a) this paragraph shall not apply to existing tenants/occupants/owners of the Shopping Center and their successors and assigns who have the right to use their premises for the Exclusive Use as of the date of this Lease, (b) other tenants/owners/occupants in the Shopping Center shall have the right to use their premises for the Exclusive Use as an incidental part of their business, and (c) Landlord’s covenant to not lease to another future tenant for the Exclusive Use shall automatically expire on the earlier of (x) the date Tenant ceases to operate its business in the Demised Premises primarily for the retail sale of __________, and (y) the date Tenant is in default under the Lease beyond the expiration of any applicable cure period.

9.	PROPERTY TAXES

(a)	Payment of Real Estate Taxes. Tenant agrees to pay to Landlord its Proportionate Share of all Real Estate Taxes on the Shopping Center during the Term of this Lease.  Real Estate Taxes for the first and last years of the Term hereof shall be prorated between Landlord and Tenant.  For the purposes of this Lease, the term "Real Estate Taxes" shall include any form of assessment (general or special), including, without limitation, taxes on rents, margin tax pursuant to Section 171 of the Texas Tax Code, and any assessment or fee levied pursuant by any property owners association  or other governmental or quasi-governmental authorities having jurisdiction over the Shopping Center.  In addition to the Minimum Rent and Tenant's Share of Expenses to be paid by Tenant, Tenant shall, prior to delinquency, pay the full amount of all taxes, assessments, impositions, levies, charges, excises, fees, licenses and other sums levied, assessed, charged or imposed, by any governmental authority or other taxing authority upon Tenant's leasehold interest under this Lease and all alterations, additions, fixtures (including removable trade fixtures), inventory and other property installed or placed or permitted at the Demised Premises by Tenant.  Any fees incurred by Landlord for protesting the amount of Real Estate Taxes due shall be included in the definition of Real Estate Taxes. 

10.	COMMON AREAS

(a)	Tenant's Non-Exclusive Right.   Subject to the requirements of applicable governmental and quasi-governmental authorities, Tenant shall have the non-exclusive right during the Term of this Lease to use the Common Areas for itself, its employees, agents, customers, invitees and licensees.  The term "Common Areas" shall mean the portions of the Shopping Center which have at the time in question been designated and improved for common use by or for the benefit of more than one tenant or concessionaire of the Shopping Center.  Landlord shall have the right to designate certain portions of the Common Areas for the exclusive use of Landlord or for the exclusive use of other tenants in the Shopping Center for customer pickup, loading of items purchased in the Shopping Center, valet parking, short-term parking or other similar uses that are incidental to a retail/mixed use tenant's business operations; provided, however, the expenses associated with such portions of the Common Areas shall be borne by the tenant using the applicable portion of the Common Area.   All Common Areas shall be subject to the exclusive control and management of Landlord or such other persons or nominees as Landlord may have reasonably delegated or assigned to exercise such management or control.  Landlord shall have the right to close, if necessary, all or any portion of the Common Areas to such extent as may in the opinion of Landlord's counsel be legally necessary to prevent a dedication thereof or the accrual of any rights of any person or of the public therein; to close temporarily all or any portion of the Common Areas to discourage non-customer use; to use portions of the Common Areas while engaged in making additional improvements or repairs or alterations to the Shopping Center, and to do and perform such other acts in, to and with respect to, the Common Areas as in the use of good business judgment Landlord shall determine to be appropriate for the Shopping Center. Landlord shall have the right to charge a fee for parking in any covered parking, garage, or other parking facility constructed by Landlord (other than uncovered surface parking) within the Common Areas and to install parking meters for the parallel parking spaces.  Tenant acknowledges that neither Landlord nor any agent of Landlord has made any representation or warranty as to the suitability of the parking areas, or as to the availability of parking spaces, for the conduct of Tenant's business.  Landlord may, if in its opinion the same be advisable, establish a system or systems of validation or other type operation to control the parking areas, including a system of charges against non-validated parking checks of users.

(b)	Changing the Common Areas.  Landlord shall have the right to increase the size of the Common Areas, including the expansion thereof to adjacent property; to reduce the Common Areas; to rearrange the parking spaces and improvements on the Common Areas; and to make such changes therein and thereto from time to time which in its reasonable opinion are deemed to be desirable and for the best interests of all persons using the Common Areas. Tenant agrees that it and its concessionaires, agents, employees, and vendors, suppliers, and other independent contractors will use such access roads and will operate trucks and trailers in delivering merchandise to and from the Demised Premises upon and over such access roads as are designated therefor by Landlord as a means of ingress to and egress from the Demised Premises. Notwithstanding the foregoing, Tenant shall be entitled to make deliveries to the Demised Premises at any time between 9:00 p.m. and 10:00 a.m. any day of the week.

(c)	Rules and Regulations. Tenant agrees that its use of the Common Areas shall at all times be subject to reasonable rules and regulations from time to time promulgated by Landlord.  Landlord’s current rules and regulations are set forth on Landlord’s website and by executing this Lease Tenant represents it has read and approved Landlord’s rules and regulations.  In this regard, Tenant shall comply with all of such rules and regulations established pursuant to this Lease. From time to time such rules and regulations may provide, without limitation, the hours during which the Common Areas shall be open for use.

(d)	Employee Parking. Tenant agrees that the employees of Tenant and the other tenants of Landlord within the Shopping Center shall not be permitted to park their automobiles in the automobile parking areas which may from time to time be designated for patrons of the Shopping Center. Landlord shall have the right to designate space for employee parking either within the Shopping Center parking area or in an area reasonably close thereto, which may be areas on the public streets if allowed by the City in which the Demised Premises are located. Landlord shall have the right to change such designated parking area from time to time.  Tenant shall furnish Landlord with its and its employees' automobile license numbers within ten (10) days of Landlord's written request.  Landlord shall have the right to enforce such parking by any lawfull means, including towing of vehicles.  Landlord shall have no liability with respect to any such towing.  

[bookmark: _DV_C308][bookmark: _DV_X341][bookmark: _DV_C309]	(e)	Relocation of Tenant.  Notwithstanding anything to the contrary, Landlord reserves the right any time during the Term to relocate Tenant to an alternate location in the Shopping Center.  Tenant shall within sixty (60) days after receipt of a written notice requiring such relocation to either (a) surrender and deliver the Demised Premises in accordance with the provisions of this Lease and negotiate in good faith a new lease for such alternate location or (b) if a new lease agreement cannot be reached within said 60- day period or Tenant rejects the alternate location, then Tenant shall surrender and deliver the Demised Premises in accordance with the provisions of this Lease and upon delivery of possession of the Demised Premises to Landlord, this Lease shall terminate and both parties shall be relieved from any further obligations except for any year end reconciliations owed by Tenant for Tenant’s Proportionate Share of Expenses.   The expenses associated with the relocation of Tenant shall be borne by Landlord at Landlord's sole cost and expense.  Landlord shall prepare the new premises for Tenant’s occupancy to the substantially the same condition that existed at the time Tenant relocates from the Demised Premises.  

11.	COMMON AREA EXPENSES

During the Term of this Lease, Landlord shall keep or cause the Common Areas to be kept in a neat, clean and orderly condition, lighted and landscaped, and shall repair any damage to the facilities thereof, but all costs and expenses incurred by Landlord in connection therewith shall be charged and prorated in the manner previously set forth. The term "CAM Expenses" shall mean all sums expended by Landlord for payment of all work deemed necessary by Landlord for the operation, maintenance, replacement, repair and management of the Common Areas (including reasonable management fees customarily charged for retail shopping centers) plus an administration fee of fifteen percent (15.0%) of the foregoing expenses, and for the cost of operating, managing and leasing the Shopping Center.  Tenant shall pay to Landlord its Proportionate Share of CAM Expenses as a part of Tenant's payment of Tenant's Proportionate Share of Expenses pursuant to the terms of this Lease. 

12.	UTILITIES AND OTHER SERVICES.

(a)	Payment for Utility Services. Tenant shall pay, prior to delinquency, all separately metered charges for utility service to the Demised Premises, including, but not limited to, water, gas, power and electric current, telephone, trash removal, and all other materials and services used by Tenant in, on or about the Demised Premises from and after the delivery of possession of the Demised Premises by Landlord, together with any taxes thereon.  Tenant shall at Tenant's expense, install one or more separate meters for the Demised Premises, so as to measure the amount of water, electrical current or other resource consumed at the Demised Premises.  Tenant shall be responsible for all service charges and deposits associated with establishing an account with the local utility service provider.  LANDLORD SHALL NOT BE LIABLE IN DAMAGES OR OTHERWISE FOR ANY FAILURE OR INTERRUPTION OF ANY UTILITY SERVICE BEING FURNISHED TO THE DEMISED PREMISES OR ANY PORTION OF THE SHOPPING CENTER.

[bookmark: OLE_LINK3](b)	Trash Removal. Tenant shall deposit its trash and refuse only in those areas and in such manner as designated by Landlord.  In no event will Tenant cause or permit its trash receptacles to remain within the interior of the Demised Premises. Landlord shall provide and designate the trash receptacles for Tenant and Tenant shall cause all trash and rubbish of Tenant to be deposited within such receptacles.  The cost of the maintenance of the trash receptacles and the cost of regular removal of trash and rubbish shall at Landlord’s option be included as a part of CAM Expenses or billed separately to Tenant on an equitable basis based on Tenant’s relative use of the trash receptacles.  Notwithstanding anything to the contrary, if the expenses of trash removal are included in CAM Expenses, then such trash removal expenses shall not be included in any cap or limitation on CAM Expenses.

13.	ENTRY BY LANDLORD

Landlord and its authorized representatives shall upon reasonable prior notice to Tenant have the right to enter the Demised Premises at all reasonable times during normal business hours and at any time without prior notice in case of an emergency (i) to determine whether the Demised Premises are in good condition and whether Tenant is complying with its obligations under this Lease, (ii) to maintain or to make any repair or restoration to the Demised Premises that Landlord has the right or obligation to perform, (iii) to install any meters or other equipment which Landlord may have the right to install, (iv) to serve, post, or keep posted any notices required or allowed under the provisions of this Lease, (v) to post "for sale" signs at any time during the Term and to post "for rent" or "for lease" signs and to exhibit the Demised Premises to prospective tenants during the last three (3) months of the Term, (vi) to show the Demised Premises to prospective brokers, agents, buyers, or persons interested in an exchange, (vii) to shore the foundations, footings, and walls of the Demised Premises and to erect scaffolding and protective barricades around and about the Demised Premises, but not so as to prevent entry into the Demised Premises, and (viii) to do any other act or thing reasonably necessary for the safety or preservation of the Demised Premises or the Shopping Center.  Landlord shall have the right to use any and all means which Landlord may deem proper to gain entry in an emergency, and any entry to the Demised Premises obtained by Landlord by any of said means shall not be construed or deemed to be a forcible or unlawful entry into, or a detainer of, the Demised Premises, or an eviction of Tenant from the Demised Premises or any portion thereof. Tenant hereby waives any claim for damages for any injury or inconvenience to or interference with Tenant's business and any loss of occupancy or quiet enjoyment of the Demised Premises by reason of Landlord's exercise of its rights of entry in accordance with this Section and Tenant shall not be entitled to an abatement or reduction of Rent in connection therewith.  

14.	MAINTENANCE AND REPAIR

(a)	Landlord's Obligations. Landlord shall maintain or cause to be maintained in good order, condition and repair (including replacements if necessary) the roof, load bearing walls and foundation of the Demised Premises (except to the extent of damage caused by Tenant, its agents, employees or contractors, which shall be repaired by Landlord at Tenant's expense).   The cost of Landlord's obligation to repair under this Section shall be included as a part of CAM Expenses and is referred to herein as "Building Maintenance and Repair Costs".

(b)	Tenant's Obligations.   Tenant, at its sole cost and expense, except for services expressly furnished by Landlord above, shall keep in good order, condition and repair the Demised Premises and every part thereof (regardless of whether the need for such repairs occurs as a result of Tenant use, any prior use, the elements, or the age of such portion of the Demised Premises, or otherwise) including, without limiting the generality of the foregoing, all plumbing; electrical and lighting facilities and equipment within the Demised Premises (including any heating, ventilation and air conditioning system exclusively serving the Demised Premises); fixtures; interior walls; floors; ceilings; windows; doors; plate glass; skylights; entrances and vestibules, storefront, and signage located within the Demised Premises.  Tenant shall keep the Demised Premises in good, clean and habitable condition and shall at its sole cost and expense keep the Demised Premises free of insects, rodents, vermin and other pests and make all needed repairs and replacements, including replacement of cracked or broken glass.  Tenant, at is sole expense, shall enter into an annual service contract with an air conditioning repair firm, fully licensed by the State of Texas to repair conditioning units, which firm shall regularly service the air conditioning unit(s) on the Demised Premises on a monthly basis, changing belts, filters, and other parts as required; and perform emergency and extraordinary repairs on the air conditioning unit(s).  Tenant shall provide Landlord a copy of the air conditioning maintenance contract describe above and proof that the premium has been paid.  The service contract must include all services suggested by the equipment manufacturer within the operation/maintenance manual and must become effective within thirty (30) days of the date Tenant takes possession of the Demised Premises.  Tenant shall from time to time upon request furnish proof reasonably satisfactory to Landlord that all such systems and equipment are being serviced in accordance with the maintenance/service contract.  Within the thirty (30) day period preceding move-out by Tenant, Tenant shall have the systems and equipment checked and serviced to insure proper functioning and shall furnish Landlord satisfactory proof thereof upon request.  Nothing stated hereinabove shall limit Tenant’s obligation to maintain the air conditioning unit(s) in good condition and repair throughout the Term of the Lease.  Tenant shall take good care of the Demised Premises and keep the same free from waste at all times.  Tenant shall not overload the floors in the Demised Premises, nor deface or injure the Demised Premises.  Tenant shall keep the Demised Premises and sidewalks, service-ways and loading areas adjacent to the Demised Premises neat, clean and free from dirt, rubbish, ice or snow at all times.  Tenant shall store all trash and garbage within the Demised Premises, or in a trash dumpster or similar container approved by Landlord as to type, location and screening.  If any repairs required to be made by Tenant hereunder are not made within ten days after written notice delivered to Tenant by Landlord, Landlord may at its option make such repairs without liability to Tenant for any loss or damage which may result to its stock or business by reason of such repairs; and Tenant shall pay to Landlord upon demand, as additional rental hereunder, the cost of such repairs plus interest at the maximum contractual rate which could legally be charged in the event of a loan of such payment to Tenant (but in no event less than the Default Rate), such interest to accrue continuously from the date of payment by Landlord until repayment by Tenant.  Landlord, however, shall not be required to make any repairs occasioned by the act or negligence of Tenant, its agents, employees, subtenants, licensees and concessionaires (including, but not limited to, roof leaks resulting from Tenant's installation of air conditioning equipment or any other roof penetration or placement).

(c)	Compliance with Law. Landlord and Tenant shall each do all acts required to comply with all applicable laws, ordinances, and rules of any public authority relating to their respective maintenance obligations as set forth herein. In addition, Landlord shall be responsible for causing the Common Areas to comply with applicable law, including without limitation the Americans with Disabilities Act (the "ADA"); provided, however, Tenant shall be responsible for causing Tenant's Work to comply with all applicable law, including the ADA.

15.	ALTERATIONS AND ADDITIONS

Tenant shall make no alterations, additions or improvements, or utility installations (which for purposes of this Section shall be defined to mean ducting, power panels, lighting fixtures, space heaters, conduits and wiring), to the Demised Premises or any part thereof without obtaining the prior written consent of Landlord in each instance. Such consent may be granted or withheld at Landlord's reasonable discretion; provided, however, all alterations must be architecturally harmonious with the rest of the Shopping Center and Landlord may impose as a condition to such consent such requirements as Landlord may deem necessary in its reasonable discretion, including (without limitation) the requirement that Landlord be furnished with working drawings before work commences, and requirements relating to the manner in which the work is done and the times during which it is accomplished, as well as the requirement that upon written request of Landlord prior to the expiration or earlier termination of this Lease, Tenant will remove at its expense any and all of its movable partitions, counters, personal property, equipment, fixtures and furniture.  Also, if requested to do so by Landlord, Tenant will remove any and all alterations, additions or improvements which shall have theretofore been constructed or installed by Tenant.   Any damage done to the Demised Premises in connection with any such removal shall be repaired at Tenant's sole cost and expense. Landlord may, in connection with any such removal which might involve damaging the Demised Premises, require that such removal be performed by a contractor or other person reasonably acceptable to Landlord.  Unless so removed, all such permanent improvements or additions to the Demised Premises shall at the expiration or earlier termination of this Lease become the property of Landlord and remain upon the Demised Premises. Tenant shall remove all other fixtures and personal property from the Demised Premises on or before the termination of the Lease and any such fixtures and other personal property remaining in the Demised Premises after the expiration of the Lease may be removed by Landlord and disposed of by Landlord in Landlord’s absolute discretion.  All work undertaken by Tenant shall be at Tenant’s expense, and shall not damage the Demised Premises or the Shopping Center.  Any roof penetration shall be performed by Landlord’s roofer or, at Landlord’s option, by a bonded roofer approved in writing in advance by Landlord.

16.	INDEMNITIES AND WAIVERS

Except only as to injury, death or property damage proximately caused by the negligence of Landlord for which Landlord is legally liable, Tenant agrees to indemnify and hold Landlord and Landlord's employees harmless from all losses, claims, suits, actions, damages, and liability (including costs and expenses of defending against all of the aforesaid) arising (or alleged to arise) from any act or omission of Tenant or Tenant's agents, employees, assignees, sublessees, contractors, customers or invitees, or arising from any injury to or death of any person or persons or damage to or destruction of the property of any person or persons occurring in or about the Demised Premises or on the sidewalks adjacent thereto.  Tenant hereby assumes responsibility for the condition of the Demised Premises and agrees to give Landlord written notice in the event of any damage, defect or disrepair therein.  Tenant shall be responsible for the safety and security of Tenant's employees, within the Demised Premises.  Except only as to injury, death or property damage proximately caused by the negligence of Tenant for which Tenant is legally liable, Landlord agrees to indemnify and hold Tenant and Tenant's employees harmless from all losses, claims, suits, actions, damages, and liability (including costs and expenses of defending against all of the aforesaid) arising (or alleged to arise) from any act or omission of Landlord or Landlord's agents, employees, assignees, sublessees, contractors, customers or invitees, or arising from any injury to or death of any person or persons or damage to or destruction of the property of any person or persons occurring in or about the Common Areas of the Shopping Center.  NOTWITHSTANDING THE FOREGOING, BOTH PARTIES AGREE TO WAIVE ALL CLAIMS FROM THE OTHER PARTY AS SUCH CLAIMS RELATE TO (A) ALL PERSONAL PROPERTY, FIXTURES OR IMPROVEMENTS MADE TO THE DEMISED PREMISES BY TENANT, WHICH PROPERTY SHALL BE AT THE RISK OF TENANT, AND LANDLORD SHALL NOT BE LIABLE FOR ANY LOSS OF OR DAMAGE TO PROPERTY (OF WHATEVER NATURE) OF TENANT OR OF ANY OTHER TENANT PARTY, OR OF OTHERS, REGARDLESS OF WHETHER SUCH PROPERTY IS ENTRUSTED TO EMPLOYEES OF THE DEMISED PREMISES, OR SUCH LOSS OR DAMAGE IS OCCASIONED BY CASUALTY, THEFT, FAILURE OF LANDLORD TO MAINTAIN THE STRUCTURAL PORTIONS OF THE DEMISED PREMISES, OR ANY OTHER CAUSE OF WHATSOEVER NATURE, IT BEING THE RESPONSIBILITY OF TENANT TO SECURE AND MAINTAIN NECESSARY INSURANCE COVERAGE FOR SUCH PROPERTY, OR (B) ALL REAL PROPERTY COMPRISING THE DEMISED PREMISES, THE COMMON AREAS OR THE SHOPPING CENTER, OR ANY PERSONAL PROPERTY OWNED BY LANDLORD, WHICH PROPERTY SHALL BE AT THE RISK OF LANDLORD, AND TENANT SHALL NOT BE LIABLE FOR ANY LOSS OF OR DAMAGE TO PROPERTY (OF WHATEVER NATURE) OF LANDLORD, ITS EMPLOYEES, AGENTS, CUSTOMERS, INVITEES, OR TO OTHERS, REGARDLESS OF WHETHER SUCH LOSS OR DAMAGE IS OCCASIONED BY CASUALTY, THEFT, FAILURE OF TENANT TO MAINTAIN THE DEMISED PREMISES, OR ANY OTHER CAUSE OF WHATSOEVER NATURE, IT BEING THE RESPONSIBILITY OF LANDLORD TO SECURE AND MAINTAIN NECESSARY INSURANCE COVERAGE FOR SUCH PROPERTY.  Landlord and Tenant hereby waive and relinquish any right or claim against each other's property at or on the Demised Premises or the Shopping Center by way of subrogation or assignment.  Tenant and Landlord agree to have their respective insurance policies endorsed to waive the carrier's right of recovery under subrogation and a certificate of insurance shall be available to either party on request verifying such waiver

17.	INSURANCE

(a) Tenant agrees to take out and maintain at all times during the Lease Term a policy of fire and extended coverage insurance on its alterations and personal property placed at the Demised Premises.  Such policy shall include coverage for damage to all plate glass which is a part of the Demised Premises and the replacement cost of Tenant’s HVAC system.  Such policy shall contain a replacement cost endorsement and a loss payable clause designating Tenant, Landlord and Landlord’s mortgagee as loss payees as their respective interests may appear.  

(b) Tenant agrees to take out and maintain at all times during the Lease Term a commercial general liability insurance policy, including products liability coverage, with minimum limits of $2,000,000.00 combined single limit.  Such policy shall name Landlord (and any of its affiliates, subsidiaries, successors and assigns designated by Landlord) as an additional insured.  

(c) If Tenant is engaged in the sale of alcoholic beverages, whether for on or off-premises consumption, Tenant will also maintain a liquor liability coverage with minimum limits of $1,000,000.00 per occurrence.  If written as a separate policy from the commercial general liability policy, such policy shall name Landlord (and any of its affiliates, subsidiaries, successors and assigns designated by Landlord) and Landlord’s mortgagee as an additional insured.

(d) The policies of insurance required to be maintained by Tenant under the terms of this Lease are referred to herein as a "Required Policy" and in the plural as "Required Policies".  All Required Policies shall be written on the “ISO” form applicable to the state in which the Demised Premises is located, with a company licensed or authorized to do business in such state and which has an A.M. Best Rating of at least “A-:VII”, and shall be endorsed so as to be non-cancellable with respect to Landlord except upon thirty (30) days prior written notice.  Tenant agrees to deliver to Landlord a duplicate original or certificate of insurance for each Required Policy upon tender of possession of the Demised Premises, and at all times during the Lease Term to update such duplicate original or certificate of insurance with current insurer, term and policy limit details.

(e) Landlord shall take out and maintain fire and extended coverage insurance on the building containing the Demised Premises in an amount equal to at least eighty percent (80%) of its replacement cost.  Landlord may elect to self insure against any loss covered by a fire and extended coverage insurance policy.  Landlord shall carry commercial general liability insurance policy in such amounts as Landlord deems necessary.  Insurance carried by Landlord or Tenant may be carried under blanket insurance policies covering other properties so long as the limits of liability are not thereby reduced. The cost of maintaining Landlord's insurance obligations under this Lease is referred to herein as "Insurance Expenses" and shall be included as a part of Expenses to be reimbursed by Tenant pursuant to the terms of this Lease

18.	DAMAGE AND DESTRUCTION

(a)  If at any time during the Lease Term, the Demised Premises or any portion of the Shopping Center should be destroyed or damaged by fire or other casualty, Landlord shall have the election to repair and reconstruct the damaged portion of the Demised Premises and/or the Shopping Center to substantially the condition which existed at the time of Landlord's tender of possession of the Demised Premises to Tenant, or to a so-called “vanilla shell” condition if tendered with prior occupant improvements in place or alternatively, to cancel this Lease.  Landlord will notify Tenant of its election within sixty (60) days after receipt of written notice from Tenant of such damage or destruction.

(b) Notwithstanding anything to the contrary contained herein, in the event the Demised Premises are damaged by fire or other casualty: (i) during the last six (6) months of the Lease Term; (ii) such damage was not caused by one or more acts or omissions of Tenant; and (iii) the damage to the Demised Premises exceeds twenty percent (20%) of the replacement cost of the Demised Premises, then Tenant shall have the right to terminate this Lease upon written notice to Landlord provided Tenant assigns to Landlord Tenant’s insurance proceeds related to leasehold improvements.  In such event, Tenant shall notify Landlord in writing within thirty (30) days after the date of the aforesaid casualty.

(c)  In any circumstances described above where Landlord elects to repair and restore the Demised Premises, this Lease shall continue in full force and effect, and such repairs will be diligently pursued by Landlord, subject to delays caused by governmental restrictions, strikes, lockouts, shortages of labor or material, acts of God, war or civil commotion, fire, unavoidable casualty, inclement weather, insurance settlement, preparation of plans necessary to obtain a building permit or any cause beyond the control of Landlord (all of the aforesaid causes for delay being herein sometimes referred to as "Force Majeure").  Minimum Rent shall abate proportionately during the period and to the extent that the Demised Premises are unfit for use by Tenant and not actually used by Tenant in the ordinary conduct of its business.  

19.	CONDEMNATION

If all or any part of the Demised Premises is taken or appropriated for public or quasi-public use by the right of eminent domain or otherwise by a taking in the nature of inverse condemnation, with or without litigation, or is transferred by agreement in lieu thereof (any of the foregoing being referred to herein as a "taking"), either party hereto may, by written notice given to the other within thirty (30) days of receipt of notice of taking, elect to terminate this Lease as of the date possession is transferred pursuant to the taking; provided, however, that before Tenant may terminate this Lease for a taking, such taking shall be of such an extent and nature as to materially and adversely affect Tenant's business in Demised Premises.  If any part of the Shopping Center other than the Demised Premises shall be so taken, Landlord may elect to terminate this Lease.  No award for any partial or entire taking shall be apportioned, and Tenant hereby assigns to Landlord any and all rights of Tenant now or hereafter arising in or to the same or any part thereof; provided, however, that nothing contained herein shall be deemed to give Landlord any interest in, or to require Tenant to assign to Landlord, any award made to Tenant for the taking of personal property belonging to Tenant provided Landlord has been paid all of the then unamortized portion of the Tenant Improvement Allowance (computed on a straight-line basis over the Primary Term of this Lease).  In the event of a partial taking which does not result in a termination of this Lease, Rent shall be equitably reduced to the extent Tenant's business in or use of the Demised Premises is materially and adversely affected and impaired as described above.  No temporary taking of the Demised Premises or any part of the Shopping Center shall terminate this Lease, except at Landlord's election, or give Tenant any right to any abatement of Rent or Expenses hereunder, except that Rent and Expenses shall be equitably reduced as described above during that portion of any temporary taking lasting more than thirty (30) days.  Each party hereto waives the provisions of any applicable law allowing either party to petition the court to terminate this Lease for a partial taking, it being the intent of the parties that this Section shall govern.

20.	LIENS

Tenant shall keep the Demised Premises and the Shopping Center free from any liens arising out of work performed, materials furnished, or obligations incurred by Tenant, and shall indemnify, hold harmless and defend Landlord from any liens and encumbrances arising out of any work performed or materials furnished by or at the direction of Tenant.  Landlord shall have the right at all times to keep posted on the Demised Premises any notices permitted or required by law, or which Landlord shall deem proper for the protection of Landlord and the Demised Premises, and any other party having any interest therein, from mechanics' and materialmen's liens. If any claim of lien is filed against the Demised Premises or any similar action affecting title to such property is commenced, the party receiving notice of such lien or action shall immediately give the other party written notice thereof. If Tenant fails, within twenty (20) days following the imposition of any lien, to cause such lien to be released of record by payment or posting of a proper bond, Landlord shall have, in addition to all other remedies provided herein and by law, the right (but not the obligation) to cause the same to be released by such means as it shall deem proper, including payment of the claim giving rise to such lien. All such sums paid by Landlord and all costs and expenses incurred by it in connection therewith (including reasonable attorneys' fees) shall be payable to Landlord by Tenant on demand, with interest at the Default Rate from the date of expenditure.

21.	DEFAULTS BY TENANT

	The occurrence of any one or more of the following events shall constitute a material default and breach of this Lease ("Event of Default") by Tenant:

	(a)	Failure to Open and Operate.  The failure of Tenant to open for business in the Demised Premises within ______ (__) days following the Commencement Date, or to thereafter continuously operate its business at the Demised Premises throughout the Lease Term. Tenant shall desert or vacate, or shall commence to desert or vacate, the Demised Premises.

	(b)	Monetary Default.  The failure by Tenant to make any payment of Rent or of any other sum required to be made by Tenant hereunder, as and when due. 

	(c)	Non-Monetary Default.  The failure by Tenant to observe or perform any other covenant, condition or provision of this Lease to be observed or performed by Tenant, if such failure is not cured within twenty (20) days after written notice thereof from Landlord to Tenant; provided, however, that if the nature of Tenant's default is such that it cannot be cured solely by payment of money and more than twenty (20) days are reasonably required for its cure, then Tenant shall not be deemed to be in default if Tenant commences such cure within the twenty (20) day period and thereafter diligently prosecutes such cure to completion; provided, further, that violations by Tenant of the Rules and Regulations promulgated by Landlord shall be cured by Tenant within forty-eight (48) hours after written notice thereof from Landlord, failing which Landlord may (but need not) cure same, in which event Tenant shall pay Landlord, within ten (10) days after written notice thereof by Landlord, the amount expended by Landlord to effect such cure together with an administrative charge of fifteen percent (15%) of the amount thereof.

	(d)	Bankruptcy or Insolvency.  The making by Tenant or any guarantor of Tenant's obligations under this Lease of any general assignment for the benefit of creditors, the filing by or against Tenant or any guarantor of Tenant's obligations under this Lease of a petition to have Tenant or such guarantor adjudged a bankrupt or of a petition for reorganization or arrangement under any law relating to bankruptcy (unless, in the case of a petition filed against Tenant or such guarantor, the same is dismissed within sixty (60) days); the appointment of a trustee or receiver to take possession of substantially all of Tenant's or any such guarantor's assets located at the Demised Premises or of Tenant's interest in this Lease, where such seizure is not discharged within thirty (30) days; or Tenant or any guarantor of Tenant's obligations under this Lease shall become insolvent, or shall admit in writing its inability to pay its debts as they become due, or shall make a transfer in fraud of creditors, or shall make an assignment for the benefit of creditors.

	(e)	Liens.  Tenant shall not do or permit to be done anything which creates a lien upon the Demised Premises or upon all or any portion of the Shopping Center and fails to remove such lien in accordance with Section 20 above.

22.	LANDLORD'S REMEDIES

	This Lease and the term and estate hereby granted and the demise hereby made are subject to the limitation that if and whenever any Event of Default shall occur, Landlord may, at its option, in addition to all other rights and remedies given hereunder or by law or equity, do any one or more of the following:

(a)	Termination.  Terminate this Lease or Tenant's right to possession of the Demised Premises; in either event, Tenant shall immediately surrender possession of the Demised Premises to Landlord; or

(b)	Remove Tenant and Tenant’s property.  Enter upon and take possession of the Demised Premises and expel or remove Tenant and any other occupant therefrom, with or without having terminated the Lease. 

(c)	Lockout.  Landlord may exclude Tenant from the Demised Premises by changing all door locks and other security devices located thereon and/or terminate utility services to the Demised Premises, and such right to modify or change locks and/or terminate utility services shall continue so long as Tenant is in default hereunder.  Landlord shall not be obligated to furnish Tenant with a new key or to allow Tenant to enter the Demised Premises, or to reinstate any terminated utility services until and unless Tenant has cured all defaults hereunder or has given Landlord security and assurances satisfactory in all respects to Landlord, in Landlord’s sole and absolute discretion, that Tenant will be able to meet and comply with Tenant’s obligations hereunder.  Landlord may take such action as is required to cure any breach or default by Tenant hereunder and bill Tenant for any expenses incurred by Landlord in curing such breach, and Tenant shall be obligated to pay such bill immediately upon its receipt by Tenant.   No such alteration of locks or other security devices and no removal or other exercise of dominion by Landlord over the property of Tenant or others at the Demised Premises shall be deemed unauthorized or constitute a conversion, Tenant hereby consenting, after any Default, to the aforesaid exercise of dominion over Tenant’s property within the Demised Premises by Landlord and Landlord’s removal of same.  All claims for damages by reason of such reentry and/or repossession and/or alteration of locks or other security devices are hereby waived, as are all claims for damages by reason of any distress warrant, forcible detainer proceedings, sequestration proceedings or other legal process.  Tenant agrees that any reentry by Landlord may be pursuant to judgment obtained in forcible detainer proceedings or other legal proceedings or without the necessity for any legal proceedings whatsoever, as Landlord may elect in Landlord’s sole and absolute discretion, and Landlord shall not be liable in trespass or otherwise to Tenant or anyone claiming through Tenant.  Landlord and Tenant intend that this provision expressly supersedes any conflicting provisions contained in Section 93.002 of the Texas Property Code, or any successor statute thereto or that of any other statute or provision of law, including, but not limited to, the affixation of notice on the door of the Demised Premises advising of any lockout and/or disclosing the time at which, and/or person from whom, the new key(s) to the Demised Premises may be obtained, Tenant hereby expressly waiving the requirement of any such notice.

(d)	Surrender.  Exercise by Landlord of any one or more remedies granted or otherwise available shall not be deemed to be an acceptance of surrender of the Demised Premises by Tenant, whether by agreement or by operation of law, it being understood that such surrender can be effected only by the written agreement between Landlord and Tenant.

(e)	Notice.  Upon the occurrence of an Event of Default, provided Landlord has given the notice required in this Lease, Landlord shall not be obligated to give any additional notice prior to exercising any available remedy.  Tenant hereby waives any and all notices required under statutory or common law in favor of the notices set forth herein.  To the extent of any inconsistency between this Lease and any statutory or common law this Lease shall prevail.

(f)	Waiver.  If Tenant should fail to make any payment or cure any default hereunder within the time herein permitted, Landlord, without being under any obligation to do so and without thereby waiving such default, may make such payment and/or remedy such other default for the account of Tenant (and enter the Demised Premises for such purpose), and thereupon Tenant shall be obligated to, and hereby agrees to pay Landlord, upon demand, all costs, expenses and disbursements incurred by Landlord in taking such remedial action.

(g)	Actions to Collect Rent.  In the event Landlord elects to terminate this Lease due to an Event of Default or in the event Landlord elects to terminate Tenant's right to possession of the Demised Premises without terminating this Lease, Tenant shall be liable for all Rent and other indebtedness accrued to the date of such termination, plus such future Rent and other indebtedness as would otherwise have been required to be paid by Tenant to Landlord during the balance of the Lease Term.  Actions to collect amounts due may be brought from time to time during the aforesaid period, on one or more occasions, without the necessity of waiting until expiration of such period.   In case of an Event of Default, Tenant shall be liable for and shall pay to Landlord, in addition to all other amounts due under this Lease:  (i) broker's fees incurred by Landlord in connection with reletting the whole or any part of the Demised Premises; and (ii) the costs of repairing or otherwise putting the Demised Premises into condition acceptable to a new tenant or tenants; and (iii) all reasonable expenses incurred by Landlord in enforcing Landlord's remedies.

(h)	Reletting.  In the event Landlord shall have recaptured possession of the Demised Premises due to an Event of Default Landlord, shall have a duty to make a "reasonable attempt" to relet the Demised Premises; however, Landlord shall not be required to favor leasing the Demised Premises over other vacant space in the Shopping Center.  Landlord shall not be liable, nor shall Tenant's obligations hereunder be diminished, because of Landlord's failure to actually relet the Demised Premises or collect Rent due with respect to such reletting so long as Landlord has fulfilled its duty under this Section.  Landlord shall be deemed to have made a "reasonable attempt" to relet the Demised Premises by doing the following: (i) posting a "For Lease" sign on the Demised Premises that includes Landlord telephone contact number; and (ii) showing the availability of the Demised Premises for lease on Landlord’s internal computer system so as to alert Landlord’s leasing executives.  Landlord shall not be required to give any preference or priority to the leasing of the Demised Premises over any other space that Landlord may have available in the Shopping Center.  Landlord shall not be required to: (a) accept any proposed tenant unless such tenant has a credit-worthiness acceptable to Landlord in its sole discretion; or (b) accept any proposed tenant unless such tenant leases the entire Demised Premises upon terms and conditions satisfactory to Landlord, in Landlord’s sole discretion, having taken into consideration all expenditures for requested tenant improvements, broker's commissions and any other leasing cost.  Any proceeds received from reletting the Demised Premises shall first be applied toward any costs or expenses incurred by Landlord as a result of the Event of Default, including but not limited to leasing and brokerage fees (including expenses to third party brokers, to Landlord's affiliates or employees of Landlord and its affiliates), attorney fees, and construction expenses (whether paid to a third party contractor or given as a construction allowance to the successor occupant of the Demised Premises).  In no event shall Tenant be entitled to any excess of Rent (or Rent plus other sums) obtained by reletting the Demised Premises over and above the Rent herein reserved.

(i)	Default Interest and Late Fee. All Rent and other sums hereunder provided to be paid by Tenant shall be due and payable by Tenant without demand, deduction, abatement or off.  In the event that Tenant shall fail to pay to Landlord when due any Rent, or other sums owing to Landlord pursuant to the terms of this Lease, said late payment shall bear interest at the Default Rate as herein provided and shall be subject to a late fee of 5% to cover Landlord’s administrative fees in collecting such late Rent.

23.	DEFAULTS BY LANDLORD

In the event of any default by Landlord, Tenant's exclusive remedy shall be either: (i) an action for damages; or (ii) an action for specific performance in connection with Landlord’s repair responsibilities affecting the Demised Premises, or repair responsibilities affecting the Common Area adjacent to the Demised Premises if as result of Landlord’s action (or inaction), Tenant, its employees and customers cannot gain access to or use the Demised Premises during regular business hours.  Prior to commencing any legal action Tenant shall give Landlord written notice specifying any alleged default in reasonable detail, and Landlord shall thereupon have a reasonable period of time, but in no event less than thirty (30) days, in which to commence to cure such default.  If Landlord fails to commence to cure such default or, having so commenced, thereafter fails to exercise reasonable diligence to complete such curing, Tenant may exercise any remedy set forth in this Section.  All obligations of Landlord hereunder will be construed as independent covenants, not conditions; and all such obligations will be binding upon Landlord only during the period of its possession of the Shopping Center and not thereafter.  If Tenant recovers any judgment against Landlord for a default by Landlord of this Lease, the judgment shall be satisfied only out of the interest of Landlord in the Shopping Center and neither Landlord nor any of its partners, officers, employees or agents shall be personally liable for any such default or for any deficiency.  In no event shall Landlord be liable for any consequential, speculative or punitive damages (including, without limitation, any claims for lost profits or lost business opportunities).
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(a)	Surrender.  Upon the expiration or termination of this Lease, Tenant shall remove from the Demised Premises all furniture, fixtures, equipment, inventory and other property installed or placed or permitted at the Demised Premises by Tenant; however, in no event shall Tenant remove any component of the HVAC system or electrical system, any plumbing fixture, or any pipes, paneling, wall or floor covering, ceiling tiles or lighting fixtures.  The Demised Premises shall be left weather tight and secure from any unauthorized entrant.  In the event that Landlord shall have taken possession of the Demised Premises in connection with an Event of Default or for any other lawful reason, and provided Landlord has first given Tenant ten (10) days written notice to remove all of Tenant’s removable trade fixtures, inventory and other property located in the Demised Premises, Landlord shall have the right to remove from the Demised Premises and Shopping Center (without the necessity of obtaining a distress warrant, writ of sequestration or other legal process) all or any portion thereof and place same in storage at a location within the county in which the Demised Premises are located or dispose of same in any manner acceptable to Landlord.  In such event, Tenant shall be liable to Landlord for costs incurred by Landlord in connection with such removal, storage and/or disposal and shall indemnify and hold Landlord harmless from all loss, damage, cost, expense and liability in connection with such removal, storage and/or disposal.

(b)	Holding Over.  If Tenant holds over after the Term hereof, with or without the express or implied consent of Landlord, such tenancy shall be from month-to-month only, and not a renewal hereof or an extension for any further term, and in such case Rent shall be payable at a rental in the amount of two hundred percent (200%) of the Rent in effect as of the last month of the Term hereof and at the time specified in this Lease, and such month-to-month tenancy shall be subject to every other term, covenant and agreement contained herein.  The foregoing shall not, however, be construed as a consent by Landlord to any holding over by Tenant and Landlord reserves the right to require Tenant to surrender possession of the Demised Premises upon expiration or termination of this Lease.

[bookmark: a_Toc454183233]25.	TRANSFER OF LANDLORD'S INTEREST 

Landlord shall have the right to assign its interest in this Lease to any party in Landlord's sole discretion.  If Landlord sells or transfers its interest in the Demised Premises (other than a transfer for security purposes) Landlord shall be released from all obligations and liabilities accruing thereafter under this Lease, if Landlord's successor has assumed in writing Landlord's obligations under this Lease.  Any prepaid Rent or other funds of Tenant in the hands of Landlord at the time of transfer shall be delivered to such successor.  Tenant agrees to attorn to the purchaser or assignee, provided all Landlord's obligations hereunder are assumed in writing by such successor.  Notwithstanding the foregoing, Landlord's successor shall not be liable to Tenant for any such funds of Tenant which Landlord does not deliver to the successor.

[bookmark: a_Toc454183234]26.	ASSIGNMENT AND SUBLETTING 

Notwithstanding any provision herein to the contrary, Tenant agrees not to assign or in any manner transfer this Lease without the prior written consent of Landlord, which consent may be withheld in Landlord’s sole and arbitrary discretion.   This prohibition against assigning or subletting shall be construed to include a prohibition against any assignment or subletting by operation of law.  Landlord shall have the right to charge a reasonable fee for review and approval of any assignment.   

[Note: if consent is changed to “reasonable”, then add after the second sentence: 

Without limiting any other reasonable basis for withholding consent, it shall not be unreasonable for Landlord to withhold its consent if: (i) an “Event of Default” (as hereinafter defined) has occurred; (ii) the use of the Demised Premises would not comply with the provisions of this Lease; or (iii) in Landlord’s reasonable judgment, the proposed transferee does not have the financial capability to perform its obligations under this Lease with respect to the Demised Premises which are the subject of the Assignment or Sublease]

If Tenant is a corporation, then any transfer of this Lease from Tenant by merger, consolidation or dissolution or any change in ownership or power to vote a majority of the voting stock in Tenant outstanding at the time of execution of this Lease (or at any future time) shall constitute an assignment for the purpose of this Lease.  For purposes of this Section, the term "voting stock" shall refer to shares of stock regularly entitled to vote for the election of directors of the corporation involved.

If this Lease is assigned or if the Demised Premises is subleased (whether in whole or in part) or in the event of the mortgage, pledge or hypothecation of the leasehold interest or grant of any concession or license within the Demised Premises or if the Demised Premises is occupied in whole or in part by anyone other than Tenant, Landlord may nevertheless collect all Minimum Rent and other amounts due under this Lease from the assignee, sublessee, mortgagee, pledgee, party to whom the leasehold interest was hypothecated, concessionee or licensee or other occupant and apply the net amount collected to the amounts payable hereunder, but no such transaction or collection or application thereof by Landlord shall be deemed a waiver of the provisions of this Article or a release of Tenant from the performance by Tenant of its covenants, duties and obligations hereunder.

[bookmark: a_Toc454183235]27.	ATTORNMENT 

If any proceeding is brought for default under or termination of any ground or underlying lease to which this Lease is subject, or in the event of foreclosure or the exercise of the power of sale under any mortgage or deed of trust made by Landlord covering the Demised Premises, Tenant shall attorn to the successor landlord and recognize that successor as "Landlord" under this Lease, provided such successor expressly agrees in writing to be bound to all future obligations by the terms of this Lease, and, if so requested, Tenant shall enter into a new lease with that successor on the same terms and conditions as are contained in this Lease (for the unexpired term of this Lease then remaining).

[bookmark: a_Toc454183236]28.	SUBORDINATION

Tenant agrees that its interest under this Lease shall be subordinate to any mortgage, deed of trust or similar device now or hereafter placed upon the Demised Premises or all or any portion of the Shopping Center by Landlord if the mortgagee or beneficiary under said deed of trust or lender for whose benefit any other security device is created so elects, and, upon notice to Tenant of such election, Tenant will execute any instruments required to evidence such subordination.

[bookmark: a_Toc454183237]29.	ESTOPPEL CERTIFICATE 

Landlord and Tenant shall execute and deliver to each other, at such time or times as either Landlord or Tenant may request, a certificate stating: (i) whether or not the Lease is in full force and effect; (ii) whether or not the Lease has been modified or amended in any respect, and submitting copies of such modifications or amendments, if any;  (iii) whether or not there are any existing defaults under this Lease to the knowledge of the party executing the certificate, and specifying the nature of such defaults, if any; and (iv) such other information as may be reasonably requested.  The aforesaid certificate(s) shall be delivered to Landlord or Tenant, as the case may be, promptly upon receipt of a written request therefor, but in no event more than ten (10) days following receipt of such request.

[bookmark: a_Toc454183238]30.	QUIET ENJOYMENT

So long as Tenant pays all Rent and other sums due under this Lease, performs its covenants and obligations under this Lease and recognizes any successor to Landlord in accordance with the terms of this Lease, Tenant shall lawfully and quietly have, hold and enjoy the Demised Premises without hindrance or molestation by Landlord or anyone claiming by, through or under Landlord, subject, however, to all the provisions of this Lease.

[bookmark: a_Toc454183240]31.	LANDLORD'S LIEN 

To secure the payment of all Rent due and to become due hereunder and the faithful performance of this Lease by Tenant and to secure all other indebtedness and liabilities of Tenant to Landlord now existing or hereafter incurred, Tenant hereby grants to Landlord an express first and prior contract lien and security interest on all property which may be placed in the Demised Premises, and also upon all proceeds of any insurance which may accrue to Tenant by reason of destruction of or damage to any such property and also upon all of Tenant's interest as lessee and rights and options to purchase fixtures, equipment and chattels placed in the Demised Premises (in case of fixtures, equipment and chattels leased to Tenant which are placed in the Demised Premises).  This lien and security interest are given in addition to Landlord's statutory lien and shall be cumulative thereto.  

[bookmark: a_Toc454183242]32.	NOTICES 

	Any notice, demand or communication required or permitted to be given hereunder shall be personally served, deposited in the United States mails, duly registered or certified with postage fully prepaid thereon or by Federal Express or other reputable overnight courier service, addressed to the other party at the address set forth below, or to such other address requested in writing by either party upon thirty (30) days notice to the other party.  Notices shall be deemed to have been given upon the date same is post-marked if sent by registered or certified mail or the day deposited with Federal Express or such reputable overnight courier or the day sent if by personal service, but shall not be deemed received until one (1) business day following deposit with Federal Express or other reputable overnight courier or three (3) days following deposit in the United States Mail if sent by certified or registered mail or upon receipt if by personal service.  Address for notices are:


	To Landlord: 			Centcom/Windhaven LP
			1445 Ross Avenue, Ste 5400
					Dallas, TX  75202
					Attn:  David Pemberton


	With a copy of default notices to:	Attn: David Howard
16000 N. Dallas Parkway, Ste 225
Dallas, Texas  75248

			To Tenant:	______________________

			With a copy to:	_____________________

[bookmark: a_Toc454183244][bookmark: _Toc95039393]33.	MISCELLANEOUSMISCELLANEOUS 

(a)	Brokers.  Except for ________________. ("Landlord's Broker") and ______________ ("Tenant's Broker", together with Landlord's Broker, the "Brokers"), pursuant to separate written agreements executed by Landlord with Landlord's Broker and Tenant with Tenant's Broker (together, the "Brokerage Agreements"), Landlord and Tenant represent and warrant that no brokerage fee is due in connection with this Lease.  Each party shall indemnify and hold the other party harmless from all damages (including attorneys' fees and costs) resulting from any claims that may be asserted by any broker, finder, or other person claiming by, through or under the party (except that Landlord shall pay the Brokers in accordance with the Brokerage Agreements).

(b)	Lease Guaranty.  Concurrently with its execution of this Lease, Tenant shall cause its guarantor to execute the Guaranty Agreement attached hereto as Exhibit "F" (the “Guaranty Agreement”).  If more than one guarantor is shown on the Guaranty Agreement, then Landlord may at Landlord’s option request each separate guarantor to sign a separate Guaranty Agreement. 

(c)	Nonrecordability of Lease.  Tenant agrees that in no event shall this Lease or a memorandum hereof be recorded.

(d)	Matters of Record.  This Lease and Tenant's rights hereunder are subject and subordinate in all respects to matters affecting Landlord's title recorded in the official records of the county recorder's office for the county in which the Shopping Center is located prior or subsequent to the date of execution of this Lease.  Tenant agrees that as to its leasehold estate it, and all persons in possession or holding under it, will conform with and will not violate any such covenants, conditions and restrictions, or other matters, of record.

(e)	Severability.  If any provision of this Lease shall, to any extent, be determined by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this Lease shall not be affected thereby, and every other term and provision of this Lease shall be valid and enforceable to the fullest extent permitted by law.

(f)	Interest.  Except as expressly provided otherwise in this Lease, any amount due to Landlord which is not paid when due shall bear interest from the date due at the prime commercial rate of interest published from time to time by The Wall Street Journal as the base rate on corporate loans posted by at least seventy-five percent (75%) of the nation's thirty (30) largest banks, plus two percent (2%) per annum, but not to exceed the maximum rate of interest allowable under the law (the "Default Rate").  Payment of such interest shall not excuse or cure any default by Tenant under this Lease.

(g)	Binding Effect; Choice of Law.   Except as expressly provided otherwise in this Lease, all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns. This Lease shall be governed by the laws of the state where the Shopping Center is located.  This Lease contains all of the agreements of the parties hereto with respect to any matter covered or mentioned in this Lease, and no prior agreement, negotiations, brochures, arrangements, or understanding pertaining to any such matter shall be effective for any purpose unless expressed herein. No provisions of this Lease may be amended or added to except by an agreement in writing signed by the parties hereto or their respective successors in interest.

(h)	Time; Rights Cumulative.  Time is of the essence of this Lease and each and every provision hereof, except as to the provisions relating to delivery of possession of the Demised Premises to Tenant.  All rights and remedies of the parties shall be cumulative and non-exclusive of any other remedy at law or in equity.

(i)	Inability to Perform.  This Lease and the obligations of Tenant hereunder shall not be affected or impaired because Landlord is unable to fulfill any of its obligations hereunder or is delayed in doing so, if such inability or delay is caused by reason of force majeure, strike, labor troubles, acts of God, acts of government, unavailability of materials or labor, or any other cause beyond the control of Landlord (the "Permitted Delays").  Notwithstanding the foregoing, (i) nothing contained in this Section shall excuse either party from paying in a timely fashion any payments required to be made under this Lease, when due under the terms of this Lease, (ii) financial inability or inconvenience shall never excuse or delay the performance of any obligations under this Lease and (iii) with respect to Tenant's construction obligations in this Lease hereof, (a) no delay under this Section shall be effective unless Tenant shall have notified Landlord of the delay within five (5) days of the event giving rise to such delay, and (b) no delay under this Section shall be permitted in connection with delays caused by local governmental ordinances, codes or regulations in effect as of the date of this Lease or the implementation of same.

(j)	Submittal of Financial Statement. At any time and from time to time during the term of this Lease, within fifteen (15) days after request therefor by Landlord, Tenant shall supply to Landlord and/or any Mortgagee a current financial statement or such other financial information as may reasonably be required by any such party.  

(k)	No Partnership.  Nothing herein contained, either in the method of computing Rent or otherwise, shall create between the parties hereto, or be relied upon by others as creating, any relationship or partnership, association, joint venture, or otherwise. The sole relationship of the parties hereto shall be that of landlord and tenant.

(l)	Prevailing Party.  If either party brings action for relief against the other, declaratory or otherwise, arising out of this Lease, including any suit by Landlord for the recovery of Rent or possession of the Demised Premises, the unsuccessful party shall pay the successful party its costs incurred in connection with and in preparation for said action, including its attorneys' fees.

(m)	Waiver.  No delay or omission in the exercise of any right or remedy of Landlord for any default by Tenant shall impair such right or remedy or be construed as a waiver.  The receipt and acceptance by Landlord of delinquent payments shall not constitute a waiver of any other default, and shall not constitute a waiver of timely payment of the particular payment involved. No act or conduct of Landlord, including, without limitation, the acceptance of keys to the Demised Premises, shall constitute an acceptance of the surrender of the Demised Premises by Tenant before the expiration of the Term.  Only an express notice to such effect from Landlord to Tenant shall constitute acceptance of the surrender of the Premised sufficient to terminate this Lease.  Landlord's consent to or approval of any act by Tenant requiring Landlord's consent or approval shall not constitute a consent or approval of any subsequent act by Tenant.  Any waiver by Landlord of any default must be in writing and shall not be a waiver of any other default concerning the same or any other provision of this Lease.

(n)	Exhibits.  Each of the following exhibits are incorporated herein as a part of this Lease: 

		(i)	Exhibit "A"	-	Site Plan
(ii)	Exhibit "B"	-	Legal Description of the Shopping Center
(iii)	Exhibit "C"	-	Landlord's and Tenant's Work
(iv)	Exhibit "C-1"	-	Contractor Insurance Requirements
(v)	Exhibit "D"	-	Percentage Rents
(vi)	Exhibit "E"	-	Shopping Center Restrictions
(vii)	Exhibit “F”		Guaranty


[Signature Block is on the Next Page]


IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease effective as of the last date (herein, the “Effective Date”) either the Landlord or Tenant executes this Lease, as evidenced by the date next to the signature of the applicable party.
.


							LANDLORD:

	CENTCOM/WINDHAVEN LP, a Texas limited partnership

	By: CENTCOM/WINDHAVEN GENPAR LLC, a Texas limited liability company

		By:						
		Name:					
		Title:						 
		Date: ________________________________________



							TENANT:

							____________________,a _________________ 

		By:						
		Name:					
		Title:						 
		Date: ________________________________________


EXHIBIT "A"

SITE PLAN

[See Attached]

EXHIBIT "B"

LEGAL DESCRIPTION OF THE SHOPPING CENTER

Lot 2, Block 1, WINDHAVEN PARK, an Addition to the City of Plano, Collin County, Texas, according to the map or plat thereof recorded in Volume 2008, Page 574, of the Plat Records of Collin County, Texas.  



EXHIBIT “C”

	DESCRIPTION OF LANDLORD’S AND TENANT’S WORK

ARTICLE I.  CONSTRUCTION OF THE DEMISED PREMISES AND TENANT’S IMPROVEMENTS

Landlord shall deliver the Demised Premises to Tenant in its “as-is” condition.  Landlord shall not be responsible for completing any work in connection with this Lease. 

ARTICLE II. GENERAL SPECIFICATIONS

A.	All plans, diagrams, designs, schedules, specifications and other data required to be furnished by Tenant (all of which shall be prepared by Tenant at Tenant's sole expense) under this Exhibit “C” (sometimes hereinafter referred to as the “Construction Exhibit”) must be submitted to Landlord complete, sufficient to obtain a building permit, and ready for Landlord's consideration and final approval within fourteen (14) calendar days from Effective Date (herein, “Tenant’s Plans”).  Tenant’s Plans must be signed and sealed by a registered architect and/or engineer as required for the design work contained therein.   Tenant’s Plans must be accompanied by proof that the plans have been submitted to the ADA governing agency for review of compliance with the Texas and Federal Accessibility Standards, if applicable.

Upon review, Landlord shall, in writing, accept or notify Tenant of its objections to Tenant’s Plans within thirty (30) calendar days after receipt. Should there be objections, Tenant shall respond to any objections within ten (10) days of receipt of Landlord’s written review.  Landlord shall, in writing, review the revised Tenant’s Plans within ten (10) calendar days after receipt.  The process will continue using the above timeframes until Tenant’s plans are approved.  Tenant shall reimburse Landlord for any loss or extra cost which may result to Landlord by reason of failure on the part of Tenant to submit any such plans, diagrams, designs, schedules, specifications and/or other data within said period of time, or, alternatively, and at Landlord's sole option, Landlord may elect to immediately terminate this Lease by reason of such failure by giving written notice of such election to Tenant (whereupon Landlord shall have no further obligations to Tenant hereunder).

B.	Tenant shall secure Landlord's written approval, which shall not be unreasonably withheld, of all plans, diagrams, designs, schedules, specifications, contracts and contractors for Tenant’s Work before beginning the work [including compliance with Tenant Finish-Out Rules and Regulations (herein so called), which Landlord will deliver to Tenant], and Tenant, at its sole expense, shall secure all necessary licenses and permits necessary to commence, or otherwise to be used in performing, the Tenant’s Work. Three (3) sets of bluelines and one bound set of specifications must be submitted for the review process.  Changes to said plans and specifications shall be made only by written change order describing the scope of work and exact cost of same signed by both parties. Tenant's finished work shall be subject to Landlord's reasonable approval and acceptance, which shall be a condition to any reimbursement hereinafter provided.

C.	As soon as Tenant’s Plans have been approved by Landlord, Tenant shall commence construction (and shall be required to diligently pursue said construction) no later than thirty (30) calendar days after the date upon which Landlord approves Tenant's Plans. If Tenant has not commenced construction within said time period, Landlord shall have the option to terminate this Lease by giving written notice of such termination to Tenant at any time prior to the date on which Tenant actually commences construction (whereupon Landlord shall have no further obligations to Tenant hereunder); or, if Tenant has not completed construction of such improvements within ninety (90) calendar days after the date upon which Tenant's Plans have been approved by Landlord, then Landlord shall have the option to terminate this Lease by giving written notice of such termination to Tenant, which notice of termination, if given, shall be effective as of the date which is twenty (20) days following the giving thereof, unless Tenant actually completes construction of its improvements within said 20-day period, in which event Landlord’s termination notice as aforesaid shall be deemed ineffective and of no force or effect.  If, pursuant to the foregoing provisions of this Article II(C), Landlord elects to terminate this Lease, then upon any such termination, Tenant shall be deemed to have forfeited any pre-paid rent and/or security deposit previously made by Tenant under this Lease, and such amounts shall be retained by Landlord as liquidated damages for the failure of Tenant to timely perform its obligations hereunder.

III 	TENANT’S WORK.  

A.	Signs & Exterior Graphics:  Tenant shall pay for all signs and the installation thereof, subject to the Sign Criteria.
B.	Utilities:  All meters, sub-meters or other measuring devices in connection with utility services shall be provided by Tenant at Tenant’s expense. Tenant will be responsible for tapping into provided domestic water line including line tap and shut off valve.  All service deposits shall be made by Tenant at Tenant's expense.
C.		Service Entrances and Awnings:  Tenant shall be responsible for the exterior doors, ramp or stairs required at service entrances, weatherproofing, and awnings.  Awnings shall be designed and installed per Landlord’s building elevations, which have been approved by the applicable city requirements.  Awning shop drawings shall be submitted to Landlord for approval prior to fabrication.
D.		Interior Work:  The work to be done by Tenant shall include, but not be limited to, the purchase and/or installation and/or performance of the following:
1.	Electrical panel, wiring, and fixtures.
	
2. Tenant is responsible for providing one (1) complete division or party wall dividing Tenant's space from that of the adjacent space. Said wall shall include full sound insulation and shall be constructed with 3‑5/8" metal studs, minimum 20 gage, at 16" O.C. with 5/8" fire rated sheetrock on both sides, taped and bedded Tenant's side only, and shall extend from floor slab up to roof deck.  In addition, if both party walls exist as of the date Tenant accepts possession of the Demised Premises, then Tenant’s Improvement Allowance as set forth in Article V(G) below shall be reduced by the cost of the construction of one party wall in conformity with the requirements above. Such cost to be calculated by multiplying $4.82 per square foot by the surface area (length x width) of the demising wall.

	3.	Interior partitions including finishing, electrical wiring, and connections within the Demised Premises.  Furring, insulation and drywall on all exterior walls.

	4.	Light covers and special hung and furred ceilings.

5.	Interior painting.

6.	Store fixtures and furnishings.

7.	Display window enclosure.  Requires Landlord approval of display window area. Landlord approval of finishes will extend to a zone within four (4) feet of all windows.

8.	Plumbing fixtures within the Demised Premises.

9.	Ceiling to no lower than the header at storefront glass.

10. Heating, air conditioning and ventilating equipment, including electrical, duct work and roof penetrations.  Tenant is required to use existing raceways and shaftways for all mechanical services, if any.

11. 	Floor covering.

12. If a sprinkler system is required by code, Tenant shall install or modify such system to accommodate Tenant’s use within the Demised Premises. 

E.		All work undertaken by Tenant shall be performed at Tenant's expense and shall not damage the building, or any part thereof. Any roof penetration shall be made and sealed by Landlord's approved roofer and shall be performed only after Landlord has given its written consent, which consent shall in part be conditioned upon Tenant's plans to include materials acceptable to Landlord and to include roof top curbs to spread the weight of the equipment being installed in order to prevent damage to the roof and/or impairment of Landlord’s roof warranty(ies).  All such installation of equipment and roof penetrations shall be professionally engineered so that structural modifications shall be made to the roof so that sufficient support exists for any equipment on the roof. Tenant shall be responsible for installing roof manufacturer approved roof walk pads around all rooftop equipment and to extend them to connect to any shell building walk pad system.  Tenant shall also be responsible for obtaining, and paying for, professional inspections of any structural work and/or mechanical work (including, without limitation, any roof work or concrete work) as required by Landlord.  All roof mounted HVAC units and other roof mounted equipment shall be installed in such a fashion that they will not be visible from street level.  

F.		All of Tenant's Work to the Demised Premises made by Tenant in accordance with Tenant’s Plans and shall be in good and workmanlike manner, free of any mechanic’s or materialman’s lien, and shall be in conformity with the applicable building code or other applicable governmental requirements of the city in which the Shopping Center is located.  All leasehold improvements will be comprised of new materials and equipment.

H.	Landlord shall have the right to remeasure the Demised Premises after the demising walls have actually been constructed.  Rent  and Tenant's Improvement Allowance (if any, as set forth herein) shall be appropriately adjusted based on the actual square feet of Gross Area contained in the Demised Premises as verified by Landlord's architect. If adjustments are necessary, such will be shown as an amendment to this Lease, which Tenant agrees to execute within ten (10) days after presentation by Landlord. Landlord shall also have the right to make minor variations to the location of the demising wall which may vary from plans and specifications delivered to Tenant in order to create architectural harmony or preserve structural integrity of the building in which the Demised Premises is located such as locating the demising wall as close as possible to mullions.






EXHIBIT "C-1"


CONTRACTOR INSURANCE REQUIREMENTS

All consultants, contractors, subcontractors, suppliers, service providers, moving companies, and others performing work of any type for Tenant in the Shopping Center shall:

a.	carry the insurance listed below with companies acceptable to Landlord; and

	b.	furnish Certificates of Insurance to Landlord evidencing required coverages at least 30 days prior to entry in the Shopping Center and Renewal Certificates at least 30 days prior to the expiration dates of Certificates previously furnished.

Certificates of Insurance must provide for 30 days' prior written notice of cancellation or material change to Landlord, c/o Centcom Realty Corporation, 1445 Ross Avenue, Ste 5400, Dallas, TX  75202 Attn:  , Attention: Property Manager.

	1.	Rating.  Certificates of Insurance will be accepted only from insurance companies with an A- rating or better per A.M. Best Company's rating guide.

2.	Builder's Risk.  Contractor shall provide All Risk Builder's Risk Insurance in an amount equal to the replacement cost of the improvements to be built by the Contractor, insuring against all risks of direct physical loss or damage to materials, equipment, machinery and other property incorporated in the job, subject to policy exclusions and deductibles.  Builder’s Risk insurance will not provide coverage for tools, equipment or other items which Contractor uses in connection with the Work and which are not incorporated into or intended to become permanent part of the Work.  Contractor shall waive its right of subrogation against Landlord for damage caused by fire or other perils, covered by the policy.  Deductibles on the policy shall be paid by Tenant and/or Contractor.  

3.	Workman's Compensation:  Statutory workers compensation insurance covering full liability under applicable Workers Compensation Laws at the required statutory limits.  The Worker’s Compensation Coverage must cover all job site employees and include a waiver of subrogation in favor of Landlord executed on Endorsement Form No. WC 420304 (Texas only) or Form No. 000313 (all other states). 

a. Employers' Liability: Employers' liability insurance with the following minimum limits of liability:

	$500,000	Each Accident	
	$500,000	Disease-Policy Limit	
    			       $100,000	Disease-Each Employee

4.	Commercial General Liability: This insurance policy must:

a. Be written on a standard liability policy form (sometimes known as commercial general liability insurance) but without exclusionary endorsements that may delete coverage for products/completed operations, personal and advertising injury, blanket contractual, fire legal liability, or medical payments.

b. Be endorsed to provide that:

i. aggregate limits, if any, apply separately to each of the insured's jobs or projects away from premises owned by or rented to the insured;

ii. the insurance is primary and non-contributory to any insurance provided by Landlord; and

iii. include the following minimum limits:

	$2,000,000	General Aggregate	
	$2,000,000	Products-Completed Operations Aggregate
	$1,000,000	Bodily Injury & Property Damage	
	$1,000,000	Personal & Advertising Injury	
	$1,000,000	Each Occurrence	
	$ 50,000	Fire Damage (Any one fire)	
	$ 5,000	Medical Expense (Any one person)

	5.	Automobile Liability: Automobile liability insurance for claims of ownership, maintenance, or use of owned, non-owned, and hired motor vehicles at, upon, or away from the Shopping Center with the following minimum limits:

	$1,000,000 Combined Single Limit Bodily Injury and Property Damage per Occurrence

6.	Excess Liability: Following form excess liability insurance with coverages at least as broad as the required commercial general liability insurance with the following minimum limits:

	$5,000,000	Each Occurrence	$5,000,000	Aggregate

7.	Professional Liability Insurance:  

Professional Liability:   $1,000,000 per claims made and in aggregate

If required, a professional liability policy to protect Landlord from liability arising out of errors and omissions in the performance of design and/or engineering services provided by Tenant’s consultants or their employees.  The professional liability policy must be:

a. Endorsed to cover the Landlord indemnity provisions; and
b. Maintained for two (2) years after Substantial Completion Date.

	8.	General Requirements: All policies enumerated above must be:

a. written on an occurrence basis and not on a claims-made basis (except Professional Liability Policy);

b. endorsed to name as additional insureds Landlord, Manager, Landlord’s architect, Landlord’s construction manager and their respective officers, directors, employees, agents, partners and assigns; (excludes Workers Compensation Coverage & Professional Liability Policy)

c. endorsed to waive any rights of subrogation against Landlord, Manager, Landlord’s architect, Landlord’s construction manager and their respective officers, directors, employees, agents, partners and assigns; and

d.	primary and non-contributing with, and not in excess of, any other insurance available to Tenant, Landlord, and Manager (or any other entity named as an additional insured).

            EXHIBIT "D"

PERCENTAGE RENTS


1.	Formula. In addition to the Minimum Rent, during each calendar year of the Term of this Lease in which Tenant's Gross Sales (hereinafter defined) exceed the Breakpoint (hereinafter defined), Tenant shall pay Percentage Rent to Landlord in an amount equal to ____ percent (__%) (the "Percentage Rent Rate") multiplied by the difference between Gross Sales and the Breakpoint. The term "Breakpoint" shall mean the then current Minimum Rent due by Tenant for an entire calendar year, assuming that this Lease was in effect for such entire calendar year, divided by the Percentage Rent Rate; provided, however, with regard to any partial calendar years that occur during the Term, the Breakpoint set forth herein for Percentage Rent shall be prorated based on a three hundred sixty‑five day year. The term "rent" or "Rent" shall include Percentage Rent when such term is used in this Lease.	

2.	Timing of Payments. Percentage Rent shall be paid monthly as hereinafter set forth. The first payment of Percentage Rent during each calendar year (or partial calendar year, as applicable) shall be paid on or before the twentieth (20th) day after the last day of the first full calendar month in which Tenant's Gross Sales exceed the Breakpoint. Thereafter, Percentage Rent shall be paid on or before the twentieth (20th) day after the end of each succeeding month during the calendar year in which the Breakpoint has been exceeded.

3.	Annual Adjustment. Within sixty (60) days after the close of each calendar year (or partial calendar year, as applicable) during the Term hereof, Tenant shall deliver to Landlord a statement showing the Gross Sales for such calendar year (or partial calendar year, as applicable) and the amount paid by Tenant to Landlord as Percentage Rent. If such determination shows that Tenant, during such calendar year (or partial calendar year), has paid an amount less than required by the terms of this Lease, then Tenant shall pay the full amount of the difference to Landlord within ten (10) days after such determination. If such determination shows that Tenant, during such calendar year (or partial calendar year, as applicable), has paid an amount greater than required by this Lease, Tenant shall be entitled to a credit against Tenant's next payment of Percentage Rent in the amount of such overpayment (or a refund by Landlord in such amount if the Term of this Lease has expired).

4.	Definition of Gross Sales. "Gross Sales" shall mean the entire amount of the actual sales price, whether wholly or partly for cash or for credit, of all goods and merchandise (including food and beverages) of every sort whatsoever sold, and the charges for all services performed, and all other amounts received from the sale, barter or otherwise of all business conducted, at, in, from or upon the Demised Premises, including, without limiting the generality of the foregoing, all deposits made by purchasers, all orders taken in or from the Demised Premises although said orders may be received by telephone or mail or procured from the Demised Premises by house‑to‑house or other canvassing, all sales by vending machines on the Demised Premises, and all sales by any sublessee, assignee, licensee or concessionaire, in, at, from or upon the Demised Premises. Each sale upon installment or credit shall be treated as a sale for the full price in the month during which such sale shall be made, irrespective of the time when Tenant shall receive payment from its customer (but any interest or carrying charge on such a sale shall be excluded as hereinafter provided). If goods or merchandise shall be rented or leased, each rental transaction shall be deemed a sale and each lease transaction shall be deemed a sale upon credit. All sales originating at the Demised Premises shall be considered as made and completed therein. 

5.	Statement of Gross Sales. Tenant agrees to furnish, or cause to be furnished, to Landlord, statements of the Gross Sales hereinabove described. A monthly statement shall be submitted within twenty (20) days after the close of each calendar month, and an annual statement shall be submitted within ninety (90) days after the close of each calendar year (or partial calendar year, as applicable). Each such statement shall be certified by a certified public accountant or an officer of Tenant. In addition to said statements, upon request of Landlord, Tenant shall furnish to Landlord a copy of any state and local sales and use tax returns filed with regard to the Gross Sales from the Demised Premises, or reflecting all or any part of such Gross Sales.

6.	Maintenance of Records. Tenant shall record, at the time of sale, all receipts from sales or other transactions, whether cash or credit, in a cash register, or in cash registers, having a cumulative total which shall number consecutive purchases. Tenant shall utilize, and cause to be utilized, an accounting system in accordance with good retail (or restaurant, as applicable) practice which will accurately record all Gross Sales, and Tenant shall keep on the Demised Premises, or such other location as may be approved by Landlord in writing, for at least thirty‑six (36) months after the expiration of each calendar year, records conforming to such accounting systems showing all Gross Sales for such calendar year, including all tax reports, sales slips, sales checks, bank deposit records, cash register tapes (if any are customarily used in Tenant's business), sales journals, general ledgers, and other supporting data. If upon examination of Tenant's accounting system or records Landlord's accountant or representative determines reasonably that sufficient documentation is not maintained, retained, recorded or available to verify Tenant's actual Gross Sales, Tenant shall pay for the cost of such examination and, in addition, should Landlord deem it necessary to cause a reconstruction of records for the determination of Gross Sales for any period being audited, Tenant shall pay such additional fees as may be incurred for such reconstruction. The receipt by Landlord of any statement, or of any payment of Percentage Rent for any period, shall not bind Landlord as to the correctness of such statement or of such payment.

7.	Examination by Landlord. From time to time upon reasonable advance notice, Landlord shall have the right, by its accountants or other representatives, to audit all statements of Gross Sales, and in connection with such audit to examine Tenant's accounting system and all of Tenant's records (including supporting data, sales and use tax returns, and income tax returns) of Gross Sales. If any such audit discloses a deficiency in the payment of Percentage Rent, Tenant shall forthwith pay to Landlord the amount of the deficiency, together with interest at the Default Rate (as defined in this Lease), from the date when such Percentage Rent should have been paid. In addition, if Tenant's statement for the subject calendar year (or partial calendar year, as applicable) should be found to have understated Gross Sales by more than seven percent (7%) and Landlord is entitled to any additional Percentage Rent as a result of said understatement, then Tenant shall pay Landlord's reasonable costs and expenses connected with such audit and examination.

8.	Confidentiality. Any information obtained by Landlord pursuant to the provisions of this Section shall be confidential and shall not be disclosed except to carry out the purposes hereof, except in any litigation or arbitration proceedings between the parties and except further that Landlord may disclose such information to prospective or actual buyers or lenders.

9.	Remedies.  Without limiting Landlord's remedies, Tenant agrees that if Tenant or any such officer, director, shareholder, affiliate or partner does operate, manage or have any interest in any business that competes directly or indirectly with Tenant’s business in the Demised Premises located within five (5) miles from the boundary of the Shopping Center, Landlord shall have the right, at its option, to require, as liquidated damages and not as a penalty, that sales resulting from such other business shall be included in the amount of Gross Sales used to compute Percentage Rent hereunder (Tenant agrees that such inclusion is reasonable because it would be extremely difficult or impractical to determine Landlord's damages upon a breach of this radius clause, and that such inclusion is a fair estimate of the additional Gross Sales that Tenant would have had in the Demised Premises but for Tenant's breach of this radius clause).  



	
	
EXHIBIT "E"

Shopping Center Restrictions

	
[Insert the most current version of the Shopping Center Restrictions]















EXHIBIT “F”

	GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (this "Guaranty") is executed and delivered by                                  [INSERT NAME OF GUARANTORS]              and                                                       (together, referred to herein as "Guarantor"), to and for the benefit of Centcom/Windhaven LP, a Texas limited partnership (referred to herein as "Landlord").

	W I T N E S S E T H:

A.	Landlord has entered into, or will enter into, a certain Retail Lease (the "Lease") with                                                                             , a                                                                 (referred to herein as "Tenant"), for those certain Demised Premises in the Retail Shops at Windhaven Park, City of Plano, Collin County, Texas, reference to which Lease is hereby made for all purposes. 

B.	In order to induce Landlord to execute and enter into the above-described Lease, Guarantor desires to execute and deliver this Guaranty to Landlord.

NOW, THEREFORE, for and in consideration of the premises, and of other good valuable consideration, the receipt and sufficiency of which are hereby expressly acknowledged by Guarantor, Guarantor does hereby agree as follows:

Guarantor has guaranteed, and by this instrument does hereby guarantee, the prompt payment and timely performance of all liabilities, obligations and duties (including, but not limited to, payment of rent) imposed upon Tenant under the terms of the Lease, as fully and to the same extent as if Guarantor had executed the Lease as Tenant thereunder.

Guarantor hereby waives notice of acceptance of this Guaranty and all other notices in connection herewith or in connection with the liabilities, obligations and duties guaranteed hereby, including notices of default by Tenant under the Lease, and waives diligence, presentment and suit on the part of Landlord in the enforcement of any liability, obligation or duty guaranteed hereby.

Guarantor further agrees that Landlord shall not be first required to enforce against Tenant or any other person any liability, obligation or duty guaranteed hereby before seeking enforcement thereof against Guarantor.  Suit may be brought and maintained against Guarantor by Landlord to enforce any liability, obligation or duty guaranteed hereby without joinder of Tenant or any other person.  The liability of Guarantor hereunder shall not be affected by any indulgence, compromises, settlement or variation of terms which may be extended to Tenant by Landlord or as may otherwise be agreed upon by Landlord and Tenant, and shall not be impaired, modified, changed, released or limited in any manner whatsoever by any impairment, modification, change, release or limitation of the liability of Tenant, or its estate in bankruptcy, or of any remedy for the enforcement thereof, resulting from the operation of any present or future provision of the federal Bankruptcy Code, or any similar law or statute of the United States, or of any state thereof.  Landlord and Tenant, without notice to or consent by the undersigned Guarantor, may at any time or times enter into such extensions, amendments, assignments, subleases or other covenants with respect to the Lease as they may deem appropriate, and the undersigned Guarantor shall not be released thereby, but shall continue to be fully liable for the payment and performance of all liabilities, obligations and duties of Tenant under the Lease as so extended, amended, assigned or otherwise modified.

It is understood that other agreements similar to this Guaranty may, at Landlord's sole option and discretion, be executed by other persons or parties with respect to the Lease.  This Guaranty shall be cumulative of any such agreements and the liabilities and obligations of the undersigned Guarantor hereunder shall in no event be impaired, diminished or otherwise affected by reason of such other agreements.  Moreover, in the event Landlord obtains additional guaranty agreements, Guarantor agrees that Landlord, in Landlord's sole discretion, may (i) bring suit against all guarantors of the Lease jointly and severally or against any one or more of them, (ii) compound or settle with any one or more of the guarantors for such consideration as Landlord may deem proper and (iii) release one or more of the guarantors from liability.  Guarantor further agrees that no such action shall impair the rights of Landlord to enforce the Lease against any remaining guarantor or guarantors, including the undersigned Guarantor.

Guarantor agrees that if Landlord shall employ an attorney to present, enforce or defend Landlord's rights or remedies hereunder, Guarantor shall pay any reasonable attorneys' fees, related legal expenses and costs of court incurred by Landlord in connection therewith.

This Guaranty shall be binding upon Guarantor and the heirs, legal representatives and successors of Guarantor, and shall inure to the benefit of Landlord and Landlord's heirs, legal representatives, successors and assigns.

EXECUTED this ______ day of _________________, 200__, to be effective the same day as the effective date of the Lease.



Address of Guarantor:							GUARANTOR:	
Guarantor’s address: 
				
				
											
						(Name)



