
SHOPPING CENTER LEASE 

THIS DEED OF LEASE, made this d'i>~y of ~,.id:' , 2019 by and between RCC Me,ehant's Walk, 
LLC Q1ereinafter called 11Landlord"); and GME'T Communications,LC (hereinafter called "Tenant"). 

WITNESSETR 

1. Basic Lease Provisions and Definitions. The following capitalized terms whenever used in this Lease shall have the 
meanings set forth in this Section 1: 

(a) Landlord's Mailing- Address: 

(b) Tcnant1s Mailing· Address: 

(c) Ap-ent's .Mailinp- Address: 

(d) Rental Payment Address: 

(e) Shopping Center 

Premises: 

(g) Term· Renewals: 

(h) 

RCC Merchant's Walk, LLC 
1504 Santa Rosa Road, Suite 100 
Richmond, VA 23229 

GME'T Communications, LLC 
P.O. Box 814545 
Dallas, 'fX 75381 
Attn: Juan Carlos Iparraguirre 

New Link Management Group 
1504 Santa Rosa lload, Suite 100 
Richmond, VA 23229 

RCC Merchant's Walk, LLC 
P.O. Box 17710 
Richmond, VA23226 

Merchant's Walk, located in Richmond, Virginia, as generally shown 
on the site plan attached as Exhibit '1A" to this Lease. 

Space 69 with an address of 7572 W Broad Street, Richmond, VA 
23294 in the Shopping Center, such Premises consisting of an agreed 
upon square footage of leaseable area of approximately 1,150 square 
feet. The Premises is outlined in red or otherwise designated on 
Exhibit "A". Landlord and Tenant agree that the agreed upon 
approximate number of squ,li'e feet of lcaseablc floor area contained in 
the Premises shall be deemed to be the actual number of square feet of 
leaseable floor area unless Landlord obtains or performs a measurcmem 
of the leaseable area of the Premises in which eYent the m~as•.1remcnt 
obtained or performed by Landlord shall be used as the leaseabk square 
footage of the Premises for all putpo5es including, without limitation, 
the calculation of Minimum Rent and Tenant's Fractional Share. lf no 
such measurement is obtained or performed by Landlord then the 
a1:,>-rccd upon sguare foota1-,>e set forth above shall be deemed to be the 
actual square footage of the Premises for all purposes. 

'fhtcc (3) years afte1· the Rent Commencement Date, plus the 
period (the "Partial First Month") from the Commencement Date (as 
defined in Section 3) to the la:it day of the month in which the 
Commencement Date occurs, subject to renewal for two (2) 
successive lenns of three (3) years subject to the terms of Section 
3(e). 

Subject to compliance with the restrictions and exclusives listed on 
Exhibit 1-l, primarily a business for the sale of communications 
services and products, including but not limited to wireless 
communication products and services, local and long distance 
services and products, cable television products and services, 
sateliite produet5 and services, video entertainment products and 
services, Intel'net Access pmducts and services, mobile clcctmnic 
devices and services, and any other related products and se1vices 



2. 

(i) 

G) 

available now or in the future from Tenant, its pat'ent, subsidiaries 
or affiliated companies; the installation, repail' and servicing of 
such equipment; the incidental storage of equipment used in 
connection with such business; and any activities reasonably 
related to or arising in connection with the conduct of such 
permitted businesses ('Pel'mitted Use") and for no other use without 
the express written consent of Landlord, which consent may be 
withheld in Landl9rd's sole discretion. Tenant warrants that its 
Permitted Use will not 1'esult in foul or noxious smoke, odors, fumes, 
other emissions, or excessive noise that could disturb the peace, quiet 
enjoyment, safety 01' comfort of any neighboring Tenants within the 
Shopping Center. Tenant will take necessary actions, if notified by 
Landlord, to remedy any such disturbances in a timely, professional 
workmanlike manner at Tenant's sole expense. This includes the 
exterior sun-ounding the Premises i.e. front sidewalks and rear exit 
areas. 

Trade Name: Cricket Wireless Authorized Retailer 

Minimum Rent: Minimum Rent shall be payable on the basis of the annual Minimum 
Rent set forth below for the Lease Y car in question, with the monthly 
payments of Minimum Rent also to be as set forth below: 

ANNUAL MINIMUM ANNUAL MINIMUM RENT - MONTHLY 
LEASE YEAR RENT-TOTAL PER SQUARE FOOT MINIMUM 

RENT 

Year1 toYear3 $17,250.00 $15.00 $1,437.50 

OPTION#1 

Year 4 to Year 6 $18,399.96 $16.00 $1,533.33 

OPTION#2 

Year 7 to Yeat· 9 $19,550.04 $17.00 $1,629.17 

Percentage Rent: Intentionally Deleted. (k) 

(I) Estimated Initial Tenant Ch:lt'ge:s: $4,806.96 per year, $400.58 per month, subject to reconciliation and 
adjustment in accordance with Section 10. Tenant Charges will not 
increase mote than five percent (5%) per calendar year on a non­
cumulative basis excluding non-controllable expenses. 

(m) 

(n) 

(n) 

Security Deposit: $1,437.50, due upon Lease execution. 

First Month's Rent & Tenant Charges: $1,838.08, due upon Lease execution. 

Guarantor: GMET Communications, LLC. 

Premises. Lmdlord leases to Tenant, and Tenant leases from Landlord, the Pi-emises, subject to the terms and conditions 
of this Lease. 

3. 'Tenn. 

(a) The Term of th.is Lease shall commence on the date the Premises is delivered to Tenant £the "Commencement 
Date") and expire three (3) years aftel' the Rent Commencement Date, (the "Expii-ation Date"). I'vlinimum Rent shall commence 
ninety (90) days after the Commencement Date (the "Rent Commencement Date") and all other rent shall commence on the "Rent 
Commencement Date." 

(b) lf 'l'enant is unable to obtain possession of the Premises at the beginning of the Term hereof due to any act or 
condition such as construction delays or the failut·e of the pt·ior tenant to vacate the Premises, Landlord shall not be liable to Tenant 
or any other person, firm or corpoi-ation for any loss or damage resulting therefrom, and this Lease shall not be affected thereby in 
any way. 
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(c) Tenant at,rrees, not later than ten (10) days following the request of Landlord, to execute and deliver to Landlord, 
without charge, a written declaration, in a form similar to Exhibit "B": (i) ratifying this Lease; (ii) confirming the commencement and 
expiration dates of this Lease; (iii) certifying that Tenant is in occupancy of the Premises and the date Tenant commenced operating 
Tenant's business therein; and (iv) that all conditions under this Lease to be performed by Landlord have been satisfied, except such 
as shall be stated. 

(d) Except where the context clearly requires othetwise, the words 11Term" or 11 term", whenever used in this Lease 
with reference to the tenn hereof, shall be construed to include any renewal te:rm, as well as the original term. The words "Lease 
Year" as used in this Lease shall be constrned to mean each twelve (12) month period commencing on (i) the Commencement Date if 
such date is the first day of a month, or (ii) the first day of the month following the Commencement Date if such date is not the first 
day of a month; provided, however, that the first Lease Yeat shall stait on the Commencement Date and include the Partial First 
Month. 

(e) Provided that Tenant is in occupancy of the Premises and open for business and is not then in default 
under this Lease, Tenant shall have the option to renew this Lease fat the additional te1m or terms specified in Section 1 (g) by giving 
w11tten notice to Landlord of the exercise of each such renewal option no later than four ( 4) months prior to the expiration of the 
term immediately preceding the renewal term for which the option is to be exercised. All the terms and conditions of this Lease shall 
temain in effect during any renewal term, except that Base Rent and the Annual Sales Base, if any, shall be increased to the amounts 
set forth in this Lease. 

4. Condition of the Demised Premises. It is understood and agreed to by Landlotd, Tenant and Agent that Tenant is 
accepting the Ptemises in its present condition. lf'l'enant desires to make any improvements to the Premises, the improvements shall 
be done at Tenant's sole cost and expense, subject to the provisions of Section 16. Tenant shall not undertake any in1prnvements to 
the Premises without prio1· written pennission from the Landlord. 

5. Use. Tenant agrees that the Ptemises shall be used solely for the Permitted Use and for no other purpose. Tenant 
covenants that at all times dudng the te1m hereof Tenant will actively conduct such a business in the Premises, keep the Premises 
amply stocked and keep the Premises open for business during customaty business hours (not less than eight (8) hours per day, 
Monday through Saturday) of the Shopping Center as established or as may be amended by Landlord. Tenant agrees to operate its 
business under the Ttade Name and no othe1· name without the p110r written consent of Landlord. Tenant shall not use the Premises 
for any illegal, immoral or unethical uses and sha11 comply with all applicable local, state and federal ordinances and regulations 
gove:t:ning such use. 

6. Rent. 

(a) From and after the Rent Commencement Date, Tenant covenants to pay Minimum Rent (as defined below) to 
Landlord, without notice or demand, and without deduction or offset. All other rent (as defined below) shall commence on the Rent 
Commencement Date. :Minimum Rent shall be payable on the first day of each month, in advance, in equal monthly installments. 
Minimum Rent for any partial months of the Te:rm shall be prorated on a daily basis. All payments of Minimum Rent and all other 
Rent owed to Landlord under this Lease shall be pa.id to Landlord at the Rental Payment Address, or to such other party and/ or at 
such othet address as Landlord may from time to time designate in w11t:ing. The term 11Rent" shall include M-inimum Rent, Percentage 
Rent, Tenant Charges (as defined in Section 10) and any and all other charges and amounts (collectively "Addil1onal Rent") due to 
Landlotd under this Lease. 

(b) Tenant shall deposit the Security Deposit with Landlord upon signing this Lease as securily fot Tenant's full and 
faithful performance of all of Tenant's obligations under this Lease. Landlord shall not owe any interest on the Security Deposit to 
'l'e11ant, and L·mdlord may commingle the Security Deposit with Landlord1s other funds, unless otherwise tequired by law in each 
instance. The Security Deposit will be returned to 'J'enant after the expiration of this Lease, prnvided that Tenant has fulfilled all of 
its obligations under this Lease. Landlord shall be entitled to use the Security Deposit for cu11ng any defaults under this Lease by 
Temmt. Temmt agrees to maintain the Secu11ty Deposit at all times at the full amount set forth in Section 1(m). Furthermore, upon 
T ,andlord's sale of the Shopping Center and the assib:rnment or delivery of the Security Deposit to the putchaser, Landlord shall not 
have any further liability tD Tenant for the teturn of the Security Deposit. 

(c) If requested by Landlord, within twenty (20) days after the end of eacl1 Lease Year, Tenant shall deliver to 
Landlord, without demand, a stateffient, signed and certified as above to be ttue and correct, showing the Gross Sales made during 
such Lease Year, and within three (3) months aftet the end of each Lease Year, Tenant shall deliver to Landlord, without demand, a 
confirmatory (or amended, if necessary) statement. 

( d) In no event shall Landlord be construed or held to be a partner or an associate of Tenant in the conduct of its 
business, nor shall Landlord be liable for any debts incurred by Tenant in the conduct of its business. In addition to any and all other 
remedies provided in this Lease and/or by law and/ or by equity. 
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(e) The term 11Gross Sales11 means the selling price of all merchandise sold or delivered at, in, on or from the 
Premises (including without limitation sales by means of any mechanical or vending device) and the charges for all services of any sort 
performed in, at ot from any part of the Premises or arising out of the use of the Premises. Gross Sales shall include aJl sales and 
cliarges for cash, credit or otherwise, 1·egardless of collection of payment. A sale shall be deemed to be made in the Premises if an 
ordet is secuted ot received in the Premises, whether or not such order is filled in the Premises ot elsewhete, or if orders arc received 
or filled at or from the Premises. All monies ot other things of value not specifically excluded from Gross Sales uodet this Lease shall 
be deemed included therein. However, Gross Sales shall specifically exclude (i) returns and refunds made by Tenant relating to 
tmnsactions previously included within Gross Sales; and (ii) amounts collected and paid by Tenant to any governmental authotity for 
any sales ot excise tax. 'l'he full amount of all 1

1layaway", C.O.D. sales and the like shall be taken into Gross Sales when origjnally 
made. 

(:I:) Tenant recognizes and acknowledges that if Rent payments arc not received when due, Landlord will suffer 
damages and additional e2,.-penses thereby, and Tenant therefore agrees that a late charge equal to ten percent (10%) of the late Rent 
(including Minimum Rent, Percentage Rent and Additional Rent) may be assessed by Landlord as additional rent if Landlord has not 
received any monthly installment of Rent due pursuant to this Lease within ten (10) days after its due date. In addition, Tenant agrees 
to pay interest at the rate (the 11Default Ratc11

) of eighteen percent (18%) per annum, payable monthly or One Hundred and 00/100 
DOilars ($100.00), whichever is greater, on all Rent (including Minimum Rent, Percentage Rent and Additional Rent) from the time 
said Rent accrues if not paid promptly when due, Landlord expressly rcse1-ving all other 11.ghts and temedies provided herein or by law 
with respect thereto. Fu1ther, on any checks returned to Landlord for any reason whatsoever, Tenant shall be charged a return fee 
equal to $150.00 for each occunence. 

7. Shopping Center Operating Costs. Tenant shall pay to Landlord as Additional Rent, in accordance with Section 10 
below, a share of the Shopping Center nopern.ting Costs." "Operating Costs" shall mean the total costs and expenses incurred by 
Landlord in operating, maintaining, repairing, insuting and managjng the Shopping Center and Common Areas, including without 
limitation the cost and expense of landscaping, gardening and planting; decorn.tions; paving, patching, painting and line painting of all 
parldng areas, drives and wadways; Common Area maintenance and cleaning, sanitary control, snow removal and ttash, garbage and 
other refuse removal, including costs related to common trash dumpsters and compactors; repair, maintenance, replacement and 
painting of sidewalks, pavements, light fixtures, si!,l"flS, roofs, roof skins and downspouts; rt.-pair, maintenance and painting of 
buildings; pest control; general repairs; fire protection and security services (if provided by Landlord, it being agreed that Landlord has 
no duty to provide such se1yices); teasonable and appropriate reserves (including, but not limited to, reserves fot the replacement of 
utility systems owned by Landlord); costs of all types of insurance coverages carried by Landlord for the Shopping Center (and the 
amount of any deductibles with respect to claims made against such coverages); maintenance, repair and replacement of utility systems 
serving the Shopping Center (whether or not owned by Landlord); costs of lighting and other utilities serving the Common Areas; 
storm water fees; depreciation of macltlnery and equipment owned and used in operation, maintenance and repair of the Common 
Ateas, 01" the rental charges fot such machinery and equipment; the cost of personnel (including customary employee benefits) to 
implement all of the foregoing, including maintenance, security and traffic personnel; management fees; administrative expenses; and 
an administrative fee equal to fifteen percent (15%) of the foregoing Operating Costs as described in this provision (except 
appropriate reserves). Landlord may cause any and all of the aforesaid set·vices relating to Opci-ating Costs to be provided by an 
independent contractor or contractors. 

Tenant's share of Operating Costs shall be computed by multiplying the total amount of the Operating Costs by a fraction (Tenant's 
F1-actional Shate"), the numerator of which shall be the total number of squatc feet of leaseable area in the Premises, and the 
denominator of which shall be the average total square foot-age of all leasable and occupied retail buildings in the Shopping Center. 
Tenant's share of Operating Costs shall be paid in accordance with Section to below. 'I11e average total squate footage of all leased 
and occupied buildings in the Shopping Cente1' shall be based upon the average S(1Ua1'e footage of all leased and occupied buildings in 
the Shopping Center as of the first day of each calendar month over the course of the prior twelve (12) months. 

8. 'Taxes. Tenant shall pay to La11dlord as Additional Rent, in accordance with Section 10 below, a share of Real Estate 
Taxes, which shall be computed by multiplying the total amount of Real Estate Ta. .... es by Tenant's Fractional Share plus an 
administt-ative and overhead cost equal to fifteen petcent (15%) of the foregoing Taxes as described in this provision. 'l'he term "Real 
Estate Taxes" shall mean all taxes and assessments (special or othc1wise) levied or assessed directly or indirectly against the Shopping 
Center (othet than Excluded Parcels that a1·e separately assessed for real estate tax putposes) and other taxes atising out of the use 
and/ or occupancy of the Shopping Cente1· imposed by any trucing authority having jurisdiction over the Shopping Center, and shall 
include e2,.-penses and tcasonable attorney's fees incutted by Landlord in contesting the validity or amount of any such taxes or 
assessments ot in seeking a rebate of taxes or assessments. Tenant shall also pay ptomptly when due or make reimbursement to 
J ,andlotd for all taxes imposed upon Tenant's rent, lease and business operation, including without limitation, all sales taxes, value 
added taxes, documentary taxes, stamp taxes and other taxes assessed upon the consideration to be received by Landlord for this 
Lease, or upon the personal property of'l'enant. 

9. Landlord's Insurance. Landlord agrees to maintain fire and extended coverage insurance on the Premises and Shopping 
Center in accotdance with the requirements of Section 19 below. 'l'he premiums charged to Landlord for sucl1 insurance shall be 
included in the Shopping Center Opcmting Costs as ptovidcd in Section 7. 
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10. Payment of Tenant Charges. Landlord shall estimate the amounts that Tenant will owe for Operating Costs and Real 
Estate Taxes (collectively the "Tenant Charges") on the basis of periods of twelve (12) consecutive months as designated by Landlord, 
and 1'enant shall pay one-twelfth of such estimate of Tenant Charges on a monthly basis in advance together with payment of 
Minimum Rent. As of the Commencement Date, the estimated Tenant Charges shall be equal to the Estimated '1Initial Tenant 
Charges" amount set faith in Section 1(1) above. Landlord may rcvfoe the estimate of'fenant Chatges from time to time and change 
Tenant's monthly estimated payment of Tenant Charges accordingly. Landlotd shall furnish Tenant annually (within one hundred 
eighty (180) days after the end of the applicable twelve (12) month petiod) with a statement of the aclual Tenant Charges for the 
period in question, and there shall be an adjustment between Landlord and Tenant of Tenant Charges owed by Tenant for such 
period. Any amount owed to Landlord for an underpayment of the actual Tenant Charges shall be made within twenty (20) days after 
receipt by 'I'enant of the billing therefor. Any oveipayment shall be ctedited against Tenant's next payment of Tenant Charges. 
Tenant Chatges at the beginning or end of the Tem1 for periods of less than twelve (12) full calendar months shall be appropriately 
adjusted by Landlotd. 

11. Trade Fixtures. Tenant agrees, at its own cost and expense, to fixture the Premises with new trade fixtures. All trade 
fixtures installed in the Ptemises by Tenant shall remain Tenant's property; provided, however that nothing hetdn shall be deemed to 
affect Landlotd1s remedies. Tenant agrees to repair (or to reimbutse Landlord for the cost of repa.iting) any damage to the Premises 
occasioned by the installation or temoval of said trade fixh1rcs. Equipment and fixtures that are an intq:,ttal pa1't of the opetation of 
the Premises as a teal estate unit genei-ally, such as HVAC, plumbing, electrical and illumination equipment, or that are permanently 
installed in the Ptemises (such as built-in cabinets and/or wall-to-wall carpeting and/or window coverings) shall not be considered 
trade fixtures. 

12. Common Areas. Tenant, and its customets, employees and invitees shall have the right to use and enjoy, in common with 
Landlord and othet tenants and their customets, employees, and iiwitces, the parking areas, approaches, entrances, exits and roadways 
and all other areas of the Shopping Center, as they exist from time to time, intended for use by Landlord, tenants and their customers, 
employees and invitees (hereinafter collectively called the "Common Areas") which Landlord agrees to provide for the reasonable 
operation of the Shopping Center. It is expressly understood that the parking areas which arc a part of the Common Areas are 
intended primarily fat the use by customers of the stores in the Shopping Center, and Tenant accordingly agi:ees that its employees 
will only park in the portions of the Common Areas designated by Landlotd for employee parking. 

In order to assist Landlord in the enforcement of the provisions of this paragraph, Tenant agi:ees that within ten (10) days after being 
requested so to do, Tenant will furnish Landlord a written statement containing the names of all employees, agents and 
representatives employed by Tenant in or about the Premises, and the license numbers of all vehicles owned at· used by Tenant or 
said employees, agents or i:epresentatives. Landlord shall be entitled to tow away vehicles owned by Tenant or its employees which 
are parked in the Common Areas outside of the areas designated for employee parking and Tenant shall promptly pay the cost 
thereof. Landlord will maintain tl1e Common Areas in a good condition of repair and adequately lighted and paved and agrees that 
there will be at least the minimum number of parking spaces sufficient to satisfy governmental requirements at the time of the date of 
this J ..ease. Anything in this pai'll.gtaph to the conttaty notwithstanding, Landlord expressly reserves the right, from time to time, to 
construct buildings and/ or enlarge existing buildings on or over the Common Areas so long as such governmentally required number 
of paddng spaces shall be available. 

13. Landlord's Repairs and Right of Entcy:. Larn.Uord covenants that it will, with reasonable dispatch after being notified in 
writing by Tenant of the need thereof, make such repairs to the Common Areas and outside utility lines and to the exterior of the 
Premises (including the roof, !,•Utters, downspouts and outside walls, but excepting all glass and doors), as may be necessaty to keep 
the same in a good condition of repair; provided, howevet, that if the need for such repait is occasioned by a casualty resulting from 
negligence or willful act of Tenant, or any of its agents, employees, or conttactors, such rcpaits shall be made by Landlord, but the 
cost of such repairs shall be charged to and be ptomptly paid for by Tenant except to the extent that Landlord has waived claims with 
respect to such casualty pursuant to Section 20. Anything in the fotegoing to the contra1y notwithstanding, Landlord shall have no 
liability wlmtsocver for damage 01' injuty to person or property occasioned by its failure to make any such repair (e. g., injury damage 
to property resulting from leaks caused by a defect in the roof, outside walls, gutters and/or downspouts) unless, within a teasonable 
time afte1' being notified in writing by Tenant of the need therefor, Landlotd shall have failed to make such repair and such failute 
shall not have been due to any cause beyond Landlord'8 control, including, without limitation, strikes and/or inability to obtain 
materials and/at equipment at reasonable prices. Landlotd, its agents (including Agent), employees and contractots, shall have the 
right, from time to time, to ente1' and use insofar as may be necessary the Premises for the pmpose of making any of the aforesaid 
tepairs. Tenant shall not be entitled to any reduction in rent or to any claim for damages by reason of any inconvenience, annoyance, 
and/or injury to business arising out of any repairs made by Landlotd pursuant to this Section. 

14. Tenant's Repairs. 

(a) Tenant covenants that Tenant will, at all times during the 'l'erm and at its own cost and expense, keep all 
portions, components or patts of the Premises that Landlotd has not c."<pressly agreed to maintain 01· tepair (including, without 
limitation, the interiot· of the Ptemises, the heating system, air conditioning system, toilets, pipes, plumbing, wires and conduits, 
electtic lines, windows, doors, glass, fixtures and equipment) in a good and safe condition of repair and in good working orde1· 
(making such tenewals and replacements as may be necessary). Tenant understands and agrees that Tenant (not Landlord) shall be 
responsible for any damage caused by condensation in 01· around the duct work used for heating and/or air conditioning. Tenant 
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shall be responsible for any plumbing and other utility lines which serve the Premises exclusively (including, but not limited to 
plumbing and utility lines located beneath the floor slab) and for repairing any damage to space occupied by other tenants or the 
Common Areas caused by occu11:ences in the Premises, including, but not limited to, clogged plumbing lines. Tenant agrees to obtain 
and maintain du1fog the Term a heating and/or all' conditioning maintenance contract, subject to Landlord1s approval, which shall 
provide for a Quarterly 1-IVAC unit inspection and preventative maintenance, ru1d to pi·ovide Landlord with a copy thereof on 
commencement ru1d renewal thereof. Tenant ab>rees that it will, at all times during the term hereof, keep the Premises and all Common 
Areas (including sidewalks) adjoining the Premises clean ru1d free from obstruction, mbbish, dirt, snow and ice. Tenant shall place all 
trash, tubbish and garbage in a proper closed 1·eceptacle and shall pay all costs incident to the removal thereof if trash removal is not 
provided by Landlord. Tenant agrees that if Tenant fails to perform any of its obligations under this Section, Landlord, in addition to 
other remedies provided by law and/ or this Lease, may correct (or have corrected) the default at the cost ru1d expense of Tenant. 

(b) Tenant may not penetrate the 1:oof of the building to install Tenant Improvements. Tenant shall be responsible 
for all roof maintenance and repafr directly related to installation of Tenant Improvements. If the doors, roof, window frames, glass or 
any part of the extetior of the Premises are damaged by persons breaking, or attempting to break, into the Premises, or by vandals, 
Tenant covenants to repait immediately at its own expense, any and all such damage. Tenant agrees that Tenant will (i) not place any 
debris on the toof of the building of whicl1 the P1·emises constitute a part or cut, drive nails into or otherwise mutilate the roof or 
penetrate roof in any way without p110r consent of Landlord, and (ii) not place anything on the roof of the Premises or the building of 
which it is a part without the written consent of Landlord. Tenant shall utilize a grease guard, grease trap, or similar device intended to 
control or minimize the discharge of grease from Tenant's exhaust fan outlet vent on the roof of the Premises, and will employ a 
cleaning service to regularly inspect, clean, and maintain the roof vent. Tenant exptessly agrees that Tenant retains responsibility for 
any damage to the Premises or toof caused by Tenant's equipment, whether functioning correctly or not, and shall repair the Premises 
or roof at 1"enant's sole cost and without voiding any roof warranty if applicable. 

(c) In the event that any n:pair to the existing HV AC unit (i.e. HVAC unit not replaced by Landlord during the term 
option and extended periods of the Lease) are required and provided that (i) 'I'enant has continuously maintained the HVAC at 
Tenant's sole cost (ii) Tenant is not in default of this Lease beyond any applicable notice and cure period and (iii) the need for such 
repair did not sirise due to the fault of Tenant or its employees contmctors and/ or agents then Tenant shall inform Landlord pt:ior to 
making said repair then Tenant will be responsible for the first one thousand dollars and 00/100 ($1 000.00) for each incident that 
requires a repair then Landlord shall have the option of eithet (i) making sucl1 rq:,air in which event Tenant shall reimburse Landlotd 
of the total r~pair amount (not to exceed the one thousand dollars and 00/100) within ten (10) days after demand proof of payment 
from Landlotd or (ii) having Tenant make such repairs pursuant to contracts and at costs acc~table to Landlord in which cyent 
Tenant shall pay the first one thousand dollats ($1 000.00) of such costs for each incident and Landlord shall reimburse Tenant for 
the balance of said costs within ten (10) days after demand ptoof of payment and telease of all liens. 'l'enant agrees to obtain and 
maintain dming the Term a heating and air conditioning maintenance contract at Tenant's e.,;pense and subject to Landlord's 
approval which shall provide for a quarterly 1-IVAC unit inspection and preventative maintenance and to provide Landlord with a 
copy theteof on commencement and renewal thereof. J ,andlord shall be 1·esponsible for replacing the existing HVAC unit one (1) 
time thereafter Tenant will have full responsibility for maintenance tL'l)aits and replacement of the new IIVAC unit. Tenant shall be 
responsible for all maintenance repairs and replacements for HV AC systems installed by Tenant. 

(d) If 1-IVAC and grease trap (if applicable) documentation requested in this section arc not provided to Landlord 
within thirty (30) days of receipt of request, Landlord tcserves the right to assess a fifty ($50.00) dollar per month fee until 
documentation is received. 

15. Misccl1aneous Covenants ofTenant. 

(a) Tenant covenants that Tenant will: (i) comply with all fcdeml, state and/or municipal laws, ordinances and 
regulations relating to the Premises ru1d the business conducted therein; (ii) be responsible for changing the locks of the Premises 
upon delivery of pcmession and provide Landlord with at least one duplicate key; (iii) upon delivery of possession, put all utilities in 
Tenant's name and promptly pay for all electricity, gas, watci· and any other utilities consumed on the Premises, pay any and all 
connection or "tap" fees required for the establishment of utility service, and pay all sewage disposal chari::,.-es assessed against the 
Premises; (vi) conduct its business in sucl1 manner as will be in keeping with the character and reputation of the Shopping Center; 
(vii) make every effort to work hatmon:iously with other tenants in the Shopping Center; (viii) comply with all reasonable mies and 
regulations promulgated from rime to time by J ,andlord for the opetation and advettising of the Shopping Center including but not 
limited to those set forth on Exhibit C to this Lease; (ix) not open or operate directly or indirectly a similar business witllln thtee (3) 
miles of the Premises; (x) not use the sidewalks of the Shopping Center for lm~iness purposes; (xi) not use 01: permit to be used any 
advertising medium ot device such as a phonogtaph, mdio or public addtess system that can be heard outside the Premises; or (xi) not 
hold a fo:e, bankruptcy, going-out-of business or auction sale. 't'enant will permit Landlord or its reptesentatives to enter the Premises 
during the last twelve (12) months of the Te1m fot the purpose of exhibiting the Premises to prospective 'l'enants and to place a "For 
Rent" sign in a front show window during such period of time. 

(b) Tenant shall keep the Premises free from insects, pests and Yetmin of all l<lnds, and for that pu1vose Tenant shall 
use, at Tenant's cost, such pest extetmination contractor as Landlord may teasonably dfrect and at such intervals as Landloi·d may 
reasonably tequire. 
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16. Alterations. Tenant shall not make any alterations, whether exterior or interior, or stmctuml or non-structural, to the 
Premises without Landlord's ptior written approval, in its sole discretion, of the plans and specifications of the wotk to be perfortned 
and has satisfied Landlord's requirements for bonding, insurance and other contractor tequirements. All alterations and 
improvements shall be pe1'fotmed in a first-class manner. In no event shall Tenant make any change to the Premises that alters the 
cl1aracter of the Premises from a single retail entity, lessens the va1ue of the Premises or violates any laws or other legal requirements 
or the provisions of any mortgage on the Shopping Centct. Work done by Tenant under the provisions of this paragtaph shall not 
inte1'fere with the use by other tenants of their premises in the Shopping Center. Tenant agrees that it will, at all times during the term 
of this Lease, take any and all steps necessaty to prevent the filing of mechanic's liens against the Premises in connection with work 
perfotmed on behalf of Tenant, and if any such liens are filed, Tenant agrees to have same discharged by payment or bond within 
twenty (20) days after it was filed and if Tenant fails to do so, Tenant shall, without any tequirement for prior notice by Landlord, be 
in default and, in addition to any other temedies that Landlotd may have, Landlord may discharge the lien without inquiring as to the 
validity theteof and Tenant shall immediately reimburse Landlord for any amount so expended. Notwithstanding the foregoing, 
Landlotd's approval of Tenant's alterations shall not be unreasonably withheld, conditioned, or delayed. 

17. 'I'e1mination; Surrender. 

(a) Tenant covenants that it will, upon the e).'})itation or earlier termination of this Lease, (i) deliver up to Landlord, 
peaceably and quietly, the Premises in the same good condition they are now in 01' shall hereafter be placed, ordinary wea1· and teat 
excepted (damage or deterioration to the Ptcmises caused by Tenant's failure to petform its maintenance, repair and replacement 
obligations shall not be deemed to be ol'dinary wear and tear), and (ii) remove its trade fixtures and/or signage from the Ptemises 
(unless Tenant is then in default hereunder, in which event "tenant will not be permitted to effect such temoval) and to repair 
promptly any damage caused by sucl1 removal. Final inspection by Landlotd will be conducted prior to Tenant's move out and no 
utilities will be disconnected until final inspection has been performed and documented. Tenant agrees to artange such inspection 
with Landlord prior to Tenant's move out. 

(b) Should the Tenant or any pat'ty claiming under Tenant hold over in possession at the expiration of the Term, 
such holding over shall not be deemed to extend the Term ot renew this Lease, ru.td such holding over shall be an unlawful detainer 
and such parties shall be subject to immediate eviction and removal. Tenant shall pay upon demand to Landlotd during any period 
while Tenant shall hold the Premises afte1' expiration of the Term, as liquidated damages, a sum equal to one and one-half times the 
monthly rate of Minimum Rent and all additional rent in effect for the last month of the Tenn and Tena1.1t shall also pay all damages 
comequcnrial as well as ditect, sustained by Landlord by reason of such holding over. 

( c) Tenant a&,>rees that all additions and other imptovements installed in the P1·emises, including ,vi th out limitation all 
electric wiring, electric fixtutes, air conditioning systems, show window teflectors, screens, screen <loots, awnings, awning fmmes, 
float coverings a1"ld window tteatments (including carpeting but excepting rugs) shall immediately become the pmpcrty of Landlord, 
and shall not be remoyed by Tenant at the expiration or earlier termination of this Lease, unless Tenant is requested to do so by 
Landlord, in which event Tenant agrees to do so and to repair promptly any damage caused by ru.1y such removal and restore the 
Premises to its priot condition. 

18. Tenant's Indem11ification, Liability and Casualty Insmance. Tenant agrees that it will indemnify, defend and hold 
Landlord, Agent and theit respective agents, employees, members, partners and officers harmless from any and all liability fot injuty 
ot damage to petson or ptopctty in, on or about the P1·emises or the Common Areas immediately adjoining the Premises without 
regard to cause ot fault, and all injury or damage occun-ing elsewhere in the Shopping Center as a result of the negligence or willful 
misconduct of 'l'enant, its agents, employees or conttactors, and all costs, expenses, claims or suits arising in connection thetewith. 
The fotegoing indemnity obli1:,rntions shall survive the expiration or termination of this Lease. Tenant covenants that it will, at all 
times during the tertn hereof, at its own cost and expense, cany commercial liability insutance on the Premises with an insurance 
carrier tated A ot better by Best's Insurru.1ce Repotts and licensed to conduct business in the state in which the Shopping Center is 
located (including Common Areas immediately adjoining the Premises) with combined single limit liability coverage of at least 
$1,000,000.00 per occurrence and $2,000,000 aggregate and including at least a $50,000.00 for fire legal ot tenant's legal liabilily 
insurance, which insurance shall name Landlord, Agent and any dcsignee of Landlotd as additional insureds and shall ptovide that 
suclt policy ,viii not be canceled ot covemge changed without at least thirty (30) days' prior written notice to the foregoing additional 
insureds. Tenant's liability i.t1surance policy shall include coverage for dram shop or host liquor liability if Tenant's business involves 
the se1,r:ing of alcoholic bevetages. Tenant further covenants that it will, at all times during the Tcim, at its own cost and expense, 
carry plate glass insurance and insutance against damage by fire and other perils insured undet a so-called "special" or "all-risk" policy, 
in an amount equal to the teplacement value thereof with teplacement cost coverage, on: (1) all parts of the Premises for whicl1 
Tenant is responsible under the terms of this Lcm;c; and (2) Tenant's inventory, furniture, fixtures and equipment in the Premises. 
Binding certificates (ACORD 27 or similar form) evidencing all of the insu1-ance coverages tL'Cjuircd under this Section shall be 
delivcted to Landlord priot to the commencement of the TCffil and at least thirty (30) days prior to the expiration of any sucl1 policy. 
If proof of'l'cnant's liability insurance is not pi·ovided to Landlord within thitty (30) days of request, Landlord rcsci-ves the tight to 
assess a fifty ($50.00) dollar per month fee until documentation is received. If Tenant fails to provide such lnsutance, Landlord may 
(but shall not be obligated to) obtain the ~ame and collect the cost thereof as Rent. 

The Tenant ab>tces that the above stated limits and coverages are minimum limits and coverages, and that 'l'enant shall provide such 
additional insurance as set fotth above, in such amounts and against such risk as may be requited in the Landlord's sole but teasonablc 
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judgment, to equal the amounts and types of coverages carried by prudent owners and operators of properties similar to the Shopping 
Center. Tenant shall increase such limits at its disctetion or upon reasonable request of Landlord and such increases shall not be in 
excess of generally accepted standards in the industry. 

19. Fire Insurance. Landlord covenants that it will keep the Premises insured against dama1:,rc covered under a standard fire 
insurance (or better) policy written with coverage in an amount not less than eighty percent (80%) of the replacement cost thereof. 
Tenant covenants that, without the prior written consent of Landlord, Tenant will not do anything which will increase the rate of fire 
insutance on the building of which the Premises constitute a part, and that if such consent is given, ·renant will pay Landlord the foll 
amount of the increase in the cost of such insutance, as and when the premiums become due. Tenant agrees that it will, at Tenant's 
expense, comply with any mandatory preventive maintenance items required by insurance carriers, rating authorities, or public officials 
to minimize loss frequency and/ or severity within the Premises. 

20. Release and Waiver of Subrogation. Landlord and Tenant each telease and discharge each other (as well as the officers, 
directors, membets, partnets, agents and employees of each othet) from responsibility and liability (by way of subrogation oi­

otherwise) for loss ot damage to any building, structure or other property (real ot personal) owned by the releasing party, or any 
reimlting loss of income, that is an insured loss under the terms of the insu1-ance policy(ies) of the releasing party ot that involves a 
fire, casualty or other risk or loss required to be insured against under this Lease. This release and discharge shall be applicable even 
though such loss or damage may have been caused by the negligence of the party hereby released. Landlord and Tenant agtee to 
include a waiver of subrogation endorsement or a provision permitting the insuted to waive claims prospectively in each of their 
respective casualty insutance policies. 

21. Damage By Fire or Other Casualty. In the event the Ptemises, ot any part thereof, shall be damaged by fire or other 
casualty during the Term, Landlotd agrees that it will testate the Premises, with teasonable dispatch, to substantially the same 
condition they were in p11ot to such damage, insofar as the proceeds from Landlord's insurance permit and provided that Landlord1s 
mottgagee does not require insurance proceeds to be paid to it. If the Premises are rendetcd wholly or partially untenantable as a 
result of such damage, the Minimum Rent payable hereunder shall be equitably abated (according to the loss of use) during the period 
intervening between the date of such damage and the date Landlord completes its required restoration of the Ptemises; provi<le<l that 
'I'enant did not, through negligence or misconduct, cause such fire ot casualty. Anything in the foregoing to the contrary 
notwithstanding, if such damage occurs during the last two (2) years of the Term, and if such damage exceeds fifty percent (50%) of 
the then insurable value of the Premises, as determined by Landlord, either Landlord or Tenant may tenninate this Lease as of the 
date of such damage, by giving to the other written notice of its intention to do so within thitty (30) days afteJ: the date such <lamage 
occurs; provided, however, that if this Lease gives Tenant an option to extend the Term and Tenant extends the Tenn of this Lease 
for at least five (5) yeats by cxetcising such option within thitty (30) days after the time such fire or other casualty occurs, neither 
Landlord nor Tenant shall have the 11ght to cancel this Lease. If this Lease is so terminated, the Rent payable hereunder shall be 
abated as of the <late of such damage, and Tenant shall remove all of Tenant's property from the Premises within thirty (30) days after 
the notice of termination is given; provided that Tenant did not, through negligence or misconduct, cause such fire or casualty. 
Anything in this Lease to the contrary not\vithstanding, Landlord shall have the right to cancel this Lease as of the time of occurrence 
of any fire ot other casualty, within sixty (60) days of such occu1-rence. In the event that Landlord is obligated to restore the Premises 
after a casualty it may elect, by wtitten notice to Tenant, to make such repairs to the Premises, or portion thereof which is damaged. 
Landlord, after paying for the work described in the preceding sentence, shall make the balance of any insurance proceeds received 
with respect to the Ptemises available to Tenant and Tenant shall be obligated to complete the restoration of the Premises, using its 
own funds to the extent that the insurance proceeds are insufficient; provided that Tenant did not, thtough negligence or misconduct, 
cause such fire or casualty. Tenant shall have a petiod of thirty (30) days to complete the work described in the preceding sentence 
ptior to the cessation of any rent abatement after completion by Landlord of its work. Notwithstanding anything contained herein to 
the conttary, 'l'enant shall not receive the benefit of any rent abatement ptovision in this section if Tenant, through negligence or 
misconduct, cause the fire or casualty. 

}2. Condemnation. In the event that the whole of the Premises arc taken by the e.-...ercise of the power of eminent domain (or 
sold to the holder of such power, pursuant to a threatened talcing) this Lease shall terminate as of the date of such taking. In the 
event any portion of the Premises are taken by the exercise of the power of eminent domain (or sold to the holder of such power, 
putsuant to a threatened taking), this Lease may, at the option of Landlord or Tenant, be terminated by written notice given to the 
other within sixty (60) days after such taking or sale occurs. If this Lease is not so terminated, Landlord covenants that it will, at its 
own expense, promptly after the lapse of said sixty (60) days, tepair such damage and do such work as may be required to 1·epair and 
rebuild the Premises and/or the Common Areas, with the view to restoring the Premises and/or the Common Areas as nearly as may 
be to the condition they were in immediately prior to such taking; provided, however, that whether or not this Lease is so terminated, 
the Minimum Rent payable hereunder shall be equitably abated (according to the loss of use) from the date of such taking. All 
compensation awarded fo1· any taking of the Ptemises or the Shopping Center shall belong solely to and be the property of Landlord, 
and Tenant assigns to Landlord all of Tenant's rights with respect thereto and waives any claim Tenant may have with respect thereto, 
including any claim for Tenant's leasehold estate. However, Tenant may apply fot reimbursement from the condemning authority (if 
permitted by law) for moving expenses, removal of Tenant's trade fixtutes or loss of Tenant's business good will, pi-ovided that any 
such reimbursement shall not reduce the amount of the awatd otherwise recovetable from tl1e condemning authority by Landlord. 

23. Assignment and Subletting. Tenant shall not assign this Lease or sublet the Premises, in whole or part, without the prior 
written consent of Landlord. lf such consent is granted by Landlord, Tenant will remain primarily liable for the performance of the 
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covenants and obligations under this Lease binding upon Tenant (regardless of any subsequent amendment or modification of this 
Lease and regardless of any further assignment or subletting, all of which are hereby deemed to be consented to by 'I'enant and any 
Guarantor). Each assignee must agree in writing to assume the obligations of Tenant under this Lease by an agreement satisfactory to 
Landlord and delivered to Landlord within ten (10) days afte1· the date the lease assignment is executed. Each subtenant must agree in 
writing (delivered to Landlord within ten (10) days after the sublease is executed) that Landlord may collect rent under the sublease 
directly from the subtenant if there is a default under this Lease and, at Landlord's option, agree to attorn to Landlord should this 
Lease be terminated. The transfer of fifty percent (50%) or more of Tenant's stock, if Tenant is a corporation, or the transfer of a 
twenty-five percent (25%) partnership or other ownership interest in Tenant, if Tenant is a partnership or limited liability company (in 
either event whether in one transaction or as the result of more than one transaction), shall constitute an assignment under the terms 
of this Lease. Landlord's consent to one assignment or subletting shall not waive the requitement that Landlord's consent be 
obtained for further assignments or subleases. The acceptance by Landlord of the payment of any Rent following any assignment or 
sublease shall not be deemed to be a consent by Landlord to such transaction nor shall the same be deemed to waive any rights or 
remedies of Landlord under this Lease. The restrictions of this Section shall be deemed to apply as well to any assignments of 
subleases and to any sub-subletting under any subleases. If, at any time during the term, Landlord has knowledge that a petson, firm 
or corporation other than Tenant is in possession of the Premises without the w1-itten consent of Landlord, Landlord may, at its 
option, at any time thereafter, by written notice to Tenant, accept and treat such person, firm or corporation in possession as the 
assignee of Tenant, in which event both 'fenant and such assignee shall be obligated to observe and perform all the covenants, 
conditions and provisions herein contained binding upon Tenant provided; howL'Ver, that nothing herein shall affect Landlord's other 
remedies fo1· Tenant's default by wrongful assignment or subletting. Tenant agrees to pay Landlord's reasonable attotncy's fees and 
related expenses, if any, incurred in connection with any proposed assignment or subletting, whether or not such proposed 
assignment or sublease is actually approved by Landlord. Notwithstanding the foregoing, any and all amounts paid by any assignee or 
sublessee of Tenant in excess of amounts due to landlord hereunder as Monthly Minimum Rent and all other Rent whether paid to 
Tenant or to Landlord, shall be deemed additional rent hereunder and shall be remitted promptly to Landlord. Landlord shall have 
the 11ght to assign this Lease without Tenant's consent. Any conflict in tl1is section the "C1'icket \Virelcss Assignment Rider" should 
prevail. 

24. Relocation. Landlord shall have the right, at its sole option upon not less than thirty (30) days prior w1-itten notice to 
Tenant, and on its own c,'(pL't1se, to relocate Tenant and to substitute for the Premises desct-ibed above other space in the Shopping 
Center of similar size. Tenant shall execute an amendment to this Lease substituting the new premises for the Premises described in 
this Lease. All other provisions of this Lease shall remain in full force and effect except that the Minimum Rent and TC:llant'8 
Fractional Share shall be recalculated based on the actual square footage of the new space. Tenant's faih_-,_re to execute such 
amendment within fifteen (15) days of Landlord's demand that such amendment be e.xecuted or to vacate the PremiRes desc1-ibed 
above and occupy the new premises within thirty (30) days after Landlord notifies Tenant that it is ready for occupancy, shall be a 
default undci· this Lease. It being understood that if the new premises arc not ready for occupancy at the conclusion of said thirty (30) 
days, as a result of Landlord\: actions, Tenant shall take possession and occupy the new premises within se,,en (!) days of notification 
by Landlord that the new premises arc ready for occupancy. If Landlord and Tenant cannot agree on the New Space within sixty (60) 
days after Tenant's receipt of the Relocation Notice, then Landlord shall have the absolute right to (i) withdraw the Relocation Notice, 
and 'l'enant shall remain in the Premises pursuant to the terms of this Lease or to (ii) tetminatc this Lease ("'J'ermination"), such 
termination being effective within thirty (30) days after Tenant's teceipt of the Termination notice. If this Lease shall be terminated 
pursuant to this section, the rights and obligations of the partits hereunder shall cease as of the Termination date and each party shall 
have no further obligation to one another, exec-pt fat the adjustments and/or prorations of any monies owed to each otl1er, as the 
case may be. No further documentation shall be required to effect such termination of this Lease. Notwithstanding the foregoing, 
the total cost of Rent and all other charges for the Relocation Premises shall not exceed the total cost of Rent and all other charges of 
the 01-iginal Premises at the time of relocation. 

25. Default and Remedies. 

(a) Defaults. The occuncnce of any one or more of the following events ("Defaults") shall constitute a default and 
breach of this Lease by Tenant: (i) Tenant fails to pay any Minimum Rent when same is due under this Lease or fails to pay any other 
Rent payments, Tenant charges, or expenditures incurred by Landloi:d on behalf of Tenant and owed under this Lease within ten (10) 
days of Landlord's written demand therefor; (ii) Tenant fails to observe and perform any of the other terms, covenants and/or 
conditions of this Lease, and, unless the failure is of a type to which, pursuant to the provisions of the Lease, no cute period is 
applicable or no notice by Landlord is required, such failure shall continue for more than fifteen (15) days after written notice from 
J ,andlord to Tenant Q10wevcr, if a default under this item (ii) cannot reasonably be cnred within fifteen (15) days, and Tenant has 
promptly commenced the cure within such time and is dilh,>ently proceeding to complete the cure, then Tenant shall have such 
reasonable extra time (not to exceed sixty (60) days) to complete the cure); (iii) Tenant fails to pay when due Minimum Rent or any 
other Rent owed under this Lease three (3) or more times in any peJ:iod of twelve (12) consecutive months; (iv) the Premises is 
abandoned, vacated or closed for businells to the public (other than for fire, casualty or condemnation), or Tenant fails to open for 
business to the public in the Premises within thirty (30) days after the date on which Tenant is obligated to make its first payment of 
Minimum Rent; or (v) a case is commenced or a petition is filed by or against Tenant or any Guanmtor under any chapter of the 
federal Bankmptcy Code, or thci·e is filed by or against Tenant, or any successor tenant then in possession, o-r any Guarantot of this 
Lease, in any court pursuant to any statute or law, a petition for appointment of a trustee or receiver, an assignment for the benefit of 
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creditots, or reorganization. Notwithstanding anything in this lease to the contrary, Tenant shall not be in default until it has received 
notice, email is acceptable, from Landlord. 

(b) Remedies. Upon the occurrence of a Default, Landlord, without notice to Tenant in any instance (except where 
expressly provided for below) may do any one or more of the following: (i) apply the Security Deposit (if any) toward the satisfaction 
and cure of such Default; (i~ reenter the Premises, without terminating this Lease, and remove all persons and property from the 
Premises, by any suitable action or pi'Oceeding at law, or without judicial ptocess if Landlord so elects, without being liable for any 
prosecution therefor or damages thetefrom, and repossess and enjoy the Premises; (iii) elect to terminate this Lease upon not less than 
five (5) days written notice to Tenant, at which time the tetm of this Lease shall expire, but with Tenant's liability undet all of the 
provisions of this Lease to continue; ot (iv) exercise any other legal or equitable rights or remedies available to Landlord, including 
those additional tights set forth in this Lease. In exercising any of the above remedies, Landlord may temove Tenant's property from 
the Premises and store the same at 'I'enant's expense without tesort to legal process and without Landlord being deemed guilty of 
trespass or becoming liable for any loss ot damage occasioned thereby, and Landlord may also sell such property at public or ptivate 
sale, with the proceeds first being applied to costs of sale and storage (including reasonable attorney's fees) and then to amounts owed 
to Landlod under this Lease. 'I'enant waives any tights tote-enter the Premises and any rights of redemption. 

Tenant understands that Landlotd may re-let, in one or more leases, all or part of the Premises (or a premises including space in 
addition to the Premises), either in Landlord's own right ot as agent fot Tenant, accepting any tents then obtainable, fot a tetm or 
tetms that may be greater or less than the balance of the Term of this Lea8e, and Landlotd may grant concessions ot free rent without 
in any way affecting Tenant's liability for the Rent payable under this Lease. However, Tenant understands that Landlotd shall be 
under no duty to relct the Premises and that Tenant's liability under this Lease shall not be affected or ditnini811ed in any way 
whatsoevet, fot Landlotd1s failure to re-let the Premises, or if the Premises are te-let, fot L'l11dlotd's failute to collect the rentals under 
such te-letting. In connection with any re-letting, Landlord may make or do any alterations, repaits, painting and decorations C'Re­
letting Preparn.tions11

) to the Premises whicl1 Landlord considers advisable and necessary in its sole judgment, and such Re-letting 
Pteparations shall not release Tenant from any liability under this Lease. 

(c) Damages. If a Default occurs, Tenant shall tcmain liable for (i) all Rent and damages that may be due ot 

sustained by Landlotd up to the time this Lease terminates or Landlord takes possession of the Premises, whichevet occurs later, and 
the performance of all other obligations of Tenant accn1ing undet this Lease through such date (collectively "Accrued 
Damages'')which accrued damages shall bear inte1·est at the Default Rate until paid; (ii) all reasonable costs, fees and expenses 
(including without limitation attorney's fees and expenses, brokemge commi8sions and fees) incurted by Landlord in pursuit of its 
remedies under this Lease and in tenting the Premises to othets from time to time including, but not limited to Re-letting Prepatations 
(all sucl1 Accrued Dama1:,>cs, costs, fees and e}..7Jenses being tefetred to collectively as the "Default Damages"); and (iii) Future 
Damages, which, at the election of Landlotd, shall be either: (i) the amount (the "Deficiency") by which (!,.) the Rent reserved under 
this T .ease until the expiration date of the 'I'etm exceeds (B) the amount of tent, if any, that Landlotd shall receive during the same 
period from othets to whom the Ptemises may be rented, from which Landlord may deduct all Default Damages owing to Landlord; 
such Deficiency to be paid in one lump sum payment upon demand by Landlord and shall bear interest at the Default Rate until paid 
fil (ii) an amount equal to the present value of the sum of the Rent resetved under this Lease until the expiration date of the 'l'erm 
plus the Default Dama1:,>es owed by Tenant, from which sum there shall be deducted the present value of the fair matket rental value 
of the Ptemises as determined by an independent real estate apptaiser designated by Landlord; Puture Damages shall be payable to 
Landlotd in one lump sum on demand and shall bear intetest at the Default Rate until paid. 

(d) Remedies Cumuladve. All remedies ofLandlotd shall be cumulative. Acceptance by Landlotd of delinquent rent 
after Default shall not cme such Default nor entitle Tenant to possession of the Premises. 

(e) Attotney1s Pees. Tenant agrees to pay all costs incuned by Landlord on account ofTenru.1es default heteunder 
including, but not limited to, collection costs, court costs, and reasonable attorney's fees. 

26. Subordination. This Lease shall be subject and subordinate to all ground or undedying leases and to any and all mortgages 
and deeds of trust that may now or hereafter affect this Lease or the real property of which the Premises forms a part, and to all 
terms, provisions, renewals, modifications, consolidations, replacements and extensions thereof. Tenant futthet agrees to attorn to 
any succcsso1· to Landlord's interest in the Premises, including any ground lessor ot holder of a mortgage or deed of trnst (the 
"Mottgagce"), ot to any purchaset at foteclosure (ot by deed in lieu of foreclosut·e) upon all of the terms and conditions of this Lease. 
The fotegoing subordination and attornment ptoYisions shall be self-operative, but within ten (10) days after receipt of a written 
request therefor, Tenant at,i-rees to execute pmmptly such agreements confttming the above subordination and attomment as 
requested from time to time by Landlord or tl1e Mortgagee, and also agtees to enter into a subordination a1:,>reemcnt with such other 
Mortgagees as Landlord may tequcst, it being understood that the standard form subordination agtcement then used by any 
Mottgagee shall be acceptable and executed without change. Tenant furthcr agrees to execute an a1:,i-rcemcnt subordinating this Lease 
to junior mortgages and deeds of trust and providing fot 'l'enant's attornment to the holdcr(s) thereof, upon the request of Landlord 
and upon the written consent of the beneficiaries of all mortgages or deeds of tmst scniot thereto. 

Anything in the foregoing to the contrary notwithstanding, in the event of a foreclosure under any such mo11gage ot deed of trust, or 
the termination of any such 1:,i-round lease, the holdet of the note secured by such mortgage or deed of trust, the putchaser at such 
foteclosure sale or the Landlord under such ground lease shall have the option to tecognize this Lease, in which event, this Lease shall 
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continue in full force ru1d effect and Tenant shall attom to such holder or purchaser. Any such mortgage or deed of trust may at ru1y 
time, at the request of the holde1· of the note secured thereby, be subordinated to this Lease. In no event shall any Mortgagee be (~ 
Hable for any act or omission of Landlord or any subsequent landlord, (it) subject to any offsets or defenses which Tenant might have 
agaif\,st Landlord or any subsequent landlord, (iii) bound by any Rent which Tenant may have paid for mote than the current month 
to Landlord ot any subsequent landlord, (iv) bound by any amendment or modification of this Lease made without the Mortgagee's 
pri01· written consent, (v) bound by any obligations of Landlo1·d to construct any improvements, 01· (vi) bound by any representations 
or warranties made by any prior landlord .. 

27. Estoppel Certificate. Within five (5) calendar days aftet receipt of a request therefor, Tenant agrees to deliver to Landlord 
and/or to any actual or prospective purchaser, mortgagee or other third patty designated by Landlotd a duly executed and 
acknowledged instrument certifying to Tenant1s best knowledge (i) whether this Lease is in full force and effect (and if not, why), (ii) 
as to the e,ristence of any default, (iii) whether there are any defenses, counterclaims or offsets to such default, (iv) whether there has 
been any modification or amendment to this Lease, and (v) as to such other matters relating to this Lease or the Ptemises as may be 
reasonably tequested. Any such ce1tificate may be relied upon by Landlotd and by any other person to whom it has been exhibited or 
delivered, and the contents of the ce1tificate shall be binding upon Tenant. Tenant's failure or refusal to deliver such statement within 
such time shall be conclusive upon Tenant (i) that this Lease is in full force and effect, without modification except as may be 
represented by Landlotd, (ii) that there arc no uncured defaults in Landlord's performance or obligations hereunder, and (iii) that not 
more than one month's installment of Minimum Rent or other Rent has been paid in advance of the due date. 

28. Notices. Any notice, request, demand, approval or consent given or required to be given under this Lease shall be in 
writing and shall be deemed to have been given if and when posted in the United States registered ot certified mail, return receipt 
tequested or delivered by a reputable national overnight com1er, postage or fees prepaid ot charged to the sender1s account, and 
addt·essed to Landlotd at Landlord1s Mailing Address or addressed to Tenant at Tenant's Mailing Address. Either party may at any 
time change its address for notice purposes by sending a notice to the other party advising of the new address. Tenant also agrees to 
give the Mortgagee a copy of any notice of default sent to Landlord, provided that prior to such default Tenant has been notified in 
writing of the address of the Mottgagce. Tenant shall not exetdse any remedies available against Landlord unless Landlord's default is 
not cured within sixty (60) days after Mortgagee has teccived the fotegoit1g notice (if the default cannot be reasonably cured within the 
60 day period, then the Mortgagee shall have such reasonable additional time to cause the Landlord's default to be cured so long as 
the Landlord ot the Mortgagee is diligently pursuing the remedies necessary to cute such default). 

29. Quiet Enjoyment. P1·ovided that Tenant has performed all of its obligations under this Lease, Landlord covenants that 
Tenant shall have and enjoy quiet and peaceable possession of the Premises dmfog the Term free of molestation by Landlord, subject 
to the provisions of this Lease and of all mort1:,m1:,>es, ground leases, encumbrances and other mattets of tecoi·d affecting title to the 
Shopping Center. 

30. Limitation of Landlord's Liability. Landlord shall be liable for performance of its obligations hereunder only to the 
extent of Landlord1s equity in the Shopping Center. The tespective partnets, members, shareholders, officers, ditectors and managers 
of l ,andlord, their heirs, personal representatives, successots and assigns shall not be personally liable. The liability of Landlord shall 
not extend beyond the pei"iod of Landlord1s ownership of the Shopping Center. Purthermore, it is understood and agreed that in each 
and every instance in which Landlord's approval at consent is required under this Lease, Landlord shall have sole disctetion to 
withhold such consent unless the specific provisions of this Lease with respect to such consent or approval provide otherwise. 
Landlord shall not be liable fat· damages (whether ditect, consequential at otherwise) by reason of its failu1·e to gtant such approval or 
consent. 

31. Signs. Tenant shall install at its e1qJense one exterior ident"ification sign in conformity with the sign cdterfa of Landlotd 
attached as Exhibit ,.D", ot such othet sign criteria as Landlotd may hereafter promulgate in its reasonable business discretion. Except 
fot this one exterior sign, Tenant agrees not to place any othet sign, advertising matter or the like on the e..._te1101· of the Premises 
without Landlotd1s prior written consent. Under no circumstances shall Tenant place any banners or any hand-lettered advettising on 
any window ot <loot of the Premises or anywhete on the exterior of the Premises or on or above the canopy or walls of the building 
of which the Premises is a part. All signs of Tenant shall be subject to and shall comply at all times with applicable governmental 
requirements. No awnings or canopies shall be erected without Landlord's prior written consent. Tenant agrees to maintain all signs 
in good condition and repair at its sole expense. 

32. No Waivers. The failure of Landlotd ot Tenant to insist, in any one or more instances, upon strict performance by the 
other party of any covenant of this Lease shall not be construed as a waiver or relinquishment for the future of such covenru1t, but the 
same shall continue and temain in full force and effect. 'l'he receipt by Landlord at its a!:,>'Cnt of Rent with knowledge of the breach of 
any covenant hereof shall not be deemed a waiver of such breach, and no waiver by Landlotd or Tenant of any provision hereof shall 
be deemed to have been agreed upon unless exptessed in writing signed by the parties hereto. 

33. Successors and Assigns. This Lease and all the terms, covenants, conditions and provisions herein contained shall be 
binding upon and shall inure to the benefit of the parties hereto and their respective personal tepresentatives, heii-s, successors ru1d (if 
and when assigned in accordance with the provisioos hereof:) assi!:,lflS. 

11 



34. Other Provisions. 

(a) Entire Agreement· Modification. This Lease represents the final undei·standing :md agreement between Landlord 
and Tenant and incorporates all negotiations between the parties. Tenant hereby acknowledges and agtees that Tenant has not relied 
on any representations, warmntics, abi-reements and/or understandings, oral or written, except those that are set forth in this Lease, in 
entering into this Lease, and Tenant agrees that any and all negotiations, statements and representations made by Landlotd, Agent or 
any other party on behalf of Landlord have been merged into and are superseded by this Lease. This Lease cannot be modified 
e.xcept by a writing signed by all parties. 

(b) Intet;pretation. The captions in this Lease are for the purposes of reference only and shall not limit or define the 
meaning of the provisions of this Lease. References to any specific gender shall be deemed to include the other gender or neuter, as 
applicable; references to 1'expi11i.tion" shall include 11 termination" and vice-versa; and references to the singular shall include the plural, 
and vice-versa, all as the context may require. If Tenant consists of multiple parties, the liability of such parties shall be joint and 
several, and the release of any one or more of such parties shall not affect the liability of any other party not expressly released in 
writing. This Lease shall be governed by the laws of the state in which the Premises arc located. 

(c) Waiver oflury 'frial and I-lomestead Exemption. Landlord and Tenant heteby mutually waive any and all 11ghtS 
which either party may have to request a jury trial in any proceeding at law or in equity in any court of competent ju11sdiction. Tenant 
hereby waives the benefit of any homestead exemption available to Tenant with respect to this Lease. 

(d) Broker. Tenant wammts and represents that no agent, broker or finder was involved on its behalf in negotiating 
or consummating this Lease, other than Cushman & Wakefield I Thalhimer. Tenant ab>-rees to indemnify and hold Landlotd ha1mlei;s 
from any and all claims for brokerage commissions adsing out of any communications or negotiations between Tenant and any 
broker (other than Agent) regarding the Premises, any other premises in the Shopping Center and/or the consummation of this 
Lease. 

(e) Shott Form Lease. Tenant agrees not to record this Lease. However, upon the tequest of either patty, the other 
party shall join in the execution of a 11short form lease11 for the purposes of recordation, including such terms of this Lease (other than 
economic terms) as arc typically included in such document. Either party may record such "short form leasen at its own e:,.,_-pense. 

(:I:) Submission of Lease. This Lease does not constitute an offer to lease, and Landlord and Tenant shall not be 
bound by this Lease until it is executed and unconditionally delivered by both patties. This Lease may be executed in counte1parts. 

(g) Tenant Autho11zy. (i) If Tenant is a pat·tnetship, each person executing this Lease on behalf of Tenant warrants 
that 'fenant is a validly existing partnership qualified to do business under the laws of the state in which the Shopping Center is 
located, that such partnership has the full right and authority to enter into this Lease and that no other partners other than those 
signing this Lease on behalf of Tenant must join in this execution; and (ii) if Tenant ls a co11mration, each person executing this Lease 
on behalf of Tenant hereby wati'ants that (1) Tenant is a duly constituted corporation qualified to do business and in good standing in 
the state in which the Shopping Center is located; (2) such co1poration has the full right and authority to enter into this Lease, and (3) 
ead1 person signing this Lease on behalf of the Tenant has been duly auth011Zed by the board of directors of Tenant to execute and 
deliver this Lease on behalf of the corporation and that no other signatures are necessary. 

(h) No Representations by Landlord or AgQ!J;. Tenant agrees that nelthet Landlord nor Agent has made any 
representation, express or implied, with respect to Federal, State or municipal laws or ordinances applicable to the Premises or the 
property of which the Ptemises constitute a patt (including, without limitation, laws or otdinances tclating to zoning or fae walls), and 
'fenant shall not have the right to terminate this J ,ease, nor shall he be entitled to any abatement of Rent payable hereundet· ot a11y 

claim for Jamab>cS, in the event the Premises cannot be used by Tenant, in whole or in patt, for the purpose for which Tenant intends 
to use the same. 

(i) Multiple Parties. If Tenant is comprised of more than one pc1·scm oi· entity, the liability of each sucl1 pernon and 
entity comp11sing Tenant shall be joint and several. 

35. Contract of Landlord With Agent. For services rendered by Agent in procuring this Lease, including any renewals, 
options and/ or extensions, Landlord a1:,>-rces that it will pay agent commissions pursuant to the terms of a separate agreement between 
Landlord and Agent. 

36. Hazardous Materials. 

(a) As used herein, the term "Hazardous 1\-Iaterial" shall mean any substance or material which has been determined 
by any state, federal or local governmental authority to be capable of posing a risk of injury to health, safety or property, including all 
of those materials and substances designated as hazat·dous or toxic by the city ot county and state in which the Ptemises arc located, 
the U.S. Environmental Protection Agency, the Consumer Product Safety Commission, the Food and Drug Administration, or any 
other govetnmental agency now at hereafter authori7,ed to regulate materials and substances in the envirnnmcnt. 
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(b) Tenant agrees not to introduce any Hazardous Material in, on or adjacent to the Premises. Tenant shall 
immediately notify Landlord of any inquiry, test, investigation, or enforcement proceeding by or against Landlord, Tenant or the 
Premises concerning a Hazardous Material. Tenant acknowledges that Landlord, as the owner of the Premises, shall have the right, at 
its election, in its own name or as Tenant's agent, to negotiate, defend, approve and appeal, at Tenant's expense, any action taken or 
order issued with re1:,-ard to a Hazardous Material by an applicable governmental authority. 

(c) If Tenant's stores, uses or disposes of any Hazardous Material in, on or adjacent to the Premises in violation of 
Paragraph B of this section of this Lease, such action shall constitute an event of default under this Lease. If Tenant's stores, uses or 
disposes of any I-la;mrdous Mate11al in, on or adjacent to the Premises and such action results in any contamination of the Ptemlses, 
the soil or surface or groundwater requiifog remediation under federnJ, state or local statutes, 01:dinances, regulations or policies, 
Tenant agrees to clean-up the contamination. Tenant further agrees to indemnify, defend and hold Landlord harmless from and 
against any claims, suits, causes of action, costs, fees, including attorneys' fees and costs, arising out of or in connection with any 
clean-up work, inquiry or enforcement proceeding in connection therewith, and any Hazardous Matedals currently or heteafter used, 
stored or disposed of by Tenant at its agents, employees, contractors or invitees on or about the Premises. 

(cl) Notwithstanding any other 11ght of entry granted to Landlord under this Lease, Landlord shall have the right to 
entet the Premises or to have consultants enter the Premises through the term of this Lease for the purpose of determining: (1) 
whether the Premises are in conformity with federal, state and local statutes, regulations, ordinances and policies, including those 
pertaining to the environmental condition of the Premises, (2) whether Tenant has complied with this Section, and (3) the corrective 
measures, if any, required of Tenant to remove Hazardous Mate11als. Tenant agrees to provide access and reasonable assistance fo1· 
sucl1 inspection. Such inspections may include, but arc not limited to, entering the Premises or adjacent property with drill 11gs or 
other machinery for the putposc of obtainii1g laboratoty samples. Landlord shall not be limited in the number of such inspections 
during the te1m of this Lease. 

Tenant shall reimbutse Landlord for the cost of such inspections within ten (10) days of receipt of a written statement the1·efor. If 
such consultants determine that the Premises are contaminated with Hazardous Matedals, Tenant shall, in a timely manner, at its 
expense, remove such Hazardous Materials or otherwise comply with the recommendations of such consultants to the reasonable 
satisfaction of Landlord and any applicable governmental agencies. The tight granted to Landlord hetein to inspect the Premises shall 
not create a duty on Landlotd's patt to inspect the Premises, or liability of Landlord fot Tenant's use, storage ot disposal of 
Hazardous Mate11als, it being understood that Tenant shall be solely responsible for all liability in co:tlilection therewith. 

(e) 'l'cnant shall surrendei· the Ptemises to Landlord upon the expiration or earlier termination of this Lease free of 
1-Jazardons Matetials and in a condition which complies with all govemmental statutes, ordinances, regulations and policies, 
recommendations of consultants hired by Landlord, and such other reasonable requirements as may be imposed by Landlord. 
Tenant's obligations under this Section shall survive termination of this Lease. 

37. Compliance witl1 Americans with Disabilities Act of 1990. Tenant shall comply with all la\vs, mles and regulations in 
connection with the Americans with Disabilities Act of 1990, as amended (the "ADA"). Tenant acknowledges that it is a "public 
accommodation" as defined by the ADA. If the ADA requires that action be taken with respect to the Premises, including without 
limitation removing barriers and altedng the Premises in accordance with the ADA Accessibility Guidelines, such action shall be taken 
by Tenant. Tenant shall notify Landlord immediately upon receipt of an oral or written complaint or notice by an employee, 
customet, client, invitee, licensee or governmental aud10rity regarding a potential violation of the ADA. Tenant shall indemnify and 
hold Landlord hru:mless from and against any expense o.t liability (including reasonable attorney's fees) arising from Tenant's failure to 
fully comply with thi8 Section. 

38. Lease Addendum and Exhibits. Tenant agrees to comply with all Addenda and Exhibits to this Lease. The following 
Exhibits are attached to this Lease and are fully incorpotatcd into this Lease: 

Exhibit "A" 
Exhibit "H" 
Exhibit "C" 
Exhibit "D" 
Exhibit "E" 
Exhibit "f-." 
Exhibit "G" 
Exhibit "G-t" 
Exhibit "G-2" 
Exhibit "G-3" 
Exhibit "I-I" 

Site Plan 
Notice of Lease Term Dates 
Rules and Regulations 
Sign Criteria 
Guaranty 
Landlord's Secut1ty .Agreement 
Construction .Addendum 
Tenant's Work 
T,andlord's Work 
Tenant Improvement Standards 
Existing Use Rc.~trictions and / or Exclusives in the Shopping Center 
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.B£'x~-h~ibwi~t_"~l'_' ___ ~---~A:;siprnne~1t Rider to Lcase_Ag:rcement 

39. Lease Guarancy:. Landlord's obligations under this Lease arc conditioned upon receipt of a Guaranty of Lease in the form 
attached as Exhibit "E" executed by the Guarantor and l'eccipt. of satisfactory evidence of the authority of the Guarantor to execute 
the Guaranty of Lease. 

40. Rules and Regulations. The rules and regulations attached tu this Lease as Exhibit "C 11 shall be and are hereby made a 
part of this Lease. Tenant, its employees, customers and guests shall perform and abide by such rules and tegulations, and any 
amendments or additions to such rules and reb,ulations as may he made from time to time by Lindlord. 

41. Lien and Security Agreement. In order to secure the rights and obligations set forth in this Lease, Tenant agrees to the 
term~ of that Lien and Security Agreement as shown in "Exhibit F!' 
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WITNESS the following signatures and seals: 

LANDLORD: 

RCC MERCHANT'S WALK, LLC, 
A Virginia limited Jiability company 

By: HRE RETAIL FUND GP II, LLC 
a Delaware limite 

By: 

Date: 

TENANT: 

(SEAL) 

Title Yi« &111&/ 
Witne~~ 
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EXHIBIT II A" 
SITE PLAN 
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EXHIBIT "B" 
NOTICE OF LEASE TERM DATES 

GMET Communications, J..LC 
P,O, Box 814545 
Dallas, TX 75381 
Aten: Ju:m Cal'loa Ipnrraguirre 

LANDLORD: RCC Merchant's Walk, LLC 
TENANT: GME'l' Communk:u.ion:i, 1.1,C 
SHOPPING CE~R~. Mer ·ham's Wa}l( in Ric:hmo11d, VA 
LEASE DATE: ;},'i,,,;(O~ 
DELIVERY oF Poss ,ssmNnAtE, _ ~~;pi, 
PREMISES NUMBER: 69 
SQUARE FOOTAGE: 1,IStl SF 

J .andlm<l and Tenant llcknowlcdgc and agree that the I.cased Pt·cmises described in the abon.: rcfcrcncc<l Lease have been <lclh·crcd tc, 
'l'cnant for rhc perfo1mnnct• of Tenant's \Vot·k (as said term ill t.lcfincd in the !.cast•) on l)clivcry of Pnssc:;sion P:\te n11tcd above. 

Tenant acknowledges that Tenant ha,'i received actC$$ to the :1bovc rcforcnccd. space mlll all m1uirt:d Landlord Work h,1~ bct.:n 
completed. Tcnnnr understands that Tenant rnny not begin any comarucrion in the Lc:tscd Premh,es until Tenant has sntisfied the 
insumncc and mhcr nic1uit'Cmcmi: ns n.-fcrcnccd in tlw T.eaSt'. 

Tenant ack11owlcdg(:s and ngrces thnt nil utilities wi!l he transferred within fo•t• (5) working days from Dclive1·y of Possc:.sion lJarc to 
nvoid diswnnccrio11 uf 1u::n-ic\~S, except' whereas provided fell' in the Lease. 

'l'cn:tnt further acknmvlcdgcs that nil of the LandlorcPs Work, pul'suant co said I.case, has been completed except as srntcd in li.o,;hibit 
"G ~2" in rhc lease. 

I ,nndlord nnd Tennnt 1tcknnwlcdgc and agree that the Conuncnccmcnt Dace of the above referenced Lca$C b: A.!,tgru;~2...the. 
Jl.w.1.CJ:Ulllllillll:.~tllatc is November 26Jfil2 and the Tcnnination Date of the Lease is N!:t.Y.tmlw:..l(k2m 

LANDLORD: 

N 
Title. 

Date: -B ~ ~ 

TENANT: 
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EXHIBIT "C" 
RULES AND REGULATIONS 

1. All loading and unloading of metchandise, supplim1 and all other materials shall be done at such times, and such areas and 
through such entrances as may from time to time be designated by Landlord. However, Landlord will make every effort 
not to interfere with Tenant's loading and unloading, and Landlord will exei·cise its rights hereunder solely for the purpose 
of establishing and maintaining efficiency and smoothness of opemtion of the Shopping Center as a whole. 

2. No radio or television aerial shall be erected on the roof or exterior walls of the Premises or on the grounds without the 
written consent of Landlotd in each instance. Any aerial so installed without such written consent shall be subject to 
removal without notice at any time, and Tenant shall pay Landlord, on demand, the cost of such removal. 

3. Tenant shall keep the Premises at a temperature sufficiently high to prevent freezing of wate1· in pipes and fixtures. 

4. The plumbing facilities shall not be used for any other purpose than for which they are constructed, and no foreign 
substance of any kind shall be thrnwn therein. 

5. The following specifications shall be controlling for all signs: 

a. Design of the sign shall be approved by the owners of the Shopping Center prior to installation. Sign installation 
is required within sixty (60) days after Tenant's possession of the Premises. 

b. No sign shall be pennanently affixed to the plate glass of the store front window without prior written consent of 
Landlord. 

c. Except <luting Shopping Center promotions, no sign shall be placed in any show window advising the public that 
merchandise is for sale at a reduced price without the prior written approval of Landlord. Landlord reseives the 
right to app1·oyc design and materials used. 

6. The Shopping Center shall be heated by electric or gas furnaces, and no other gas, propane, kerosene, gasoline or other 
fi.1cls shall be useJ for any purpose whatsoever in the Shopping Center. 

7. Tenant shall install, maintain and keep in first-class order such fire extingnishers, placed in such locations in the PremiRes, 
as may be re<piired by any city/ county ordinance, state or federal statute or by any insurance company rating bureau which 
insures, or sets rates for insurance of, the PremiRcs. 

8. All trash must be kept in a covered metal container, or if requested by Landlord, in a Dumpsters or similar container 
furnished and seiviced at Tenant's expense. 

9. Tenant shall keep lights on in show windows and lights on under marquee, if any, from 10:00 a.m. until 9:00 P. M. 

10. Tenant shall keep store lobbies, windows, and window frames clean (inside and out) at all times and wash them weekly. 

11. Tenant shall keep store floors free of trash, ch<..'\v:ing gum and other debris, and shall scrub and wax all tile or plastic 
flooring at least weekly. 

12. Tenant shall operate its business in the Premises :md take such preventive measure as shall be necessary to p1·event any 
odors generated in the Premises from being detectable by pe1·sons in any other store space in the Shopping Centet·. 
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EXHIBIT "D" 
SIGN CRITERIA 

Signage on the exterior of the Premises shall be pi-ovided as herein specified and Tenant shall not erect or maintain, nor 
suffer to l'cmain, any sign on the exterior of the Premises except as permitted herein: 

(a) Tenant shall, prior to commencement of the Term, erect one sign (the "Store Front Sign") on the front of the Premises. 
The Store Front Sign shall not exceed twenty.fout inches (24") in height and shall be approximately flush with the wall of 
the building to which such sign is affixed; the length of such sign including corporate crests, shields or insignia which may 
be permitted hereunder, shall not exceed seventy-five pc1·cent (75%) of the linear frontage of the Premises and shall in all 
cases be a minimum of two (2) feet from the centc~ line of the wall dividing the Premises from the Premises adjacent 
thereto. The Store Pront Sign shall be, at Landlord's sole option, either (1) individual pinned-on illuminated plastic-faced 
letters, (2) illuminated back-lighted letters, or (3) at Landlord's sole discretion, pinned-on non-illuminated letters. The 
individual letters shall not be individually mounted on the wall but shall be affixed to a raceway. The renuns on the side of 
the in<liv:idual letters and the raceway shall be of a uniform colot as designated by Landlord, if Landlord so elects. All sign 
ttansfotmers, raceways and ballast boxes shall be concealed. Manufacturer's names, stamps and decals shall not be exposed. 
The forward projection of the Store Prout Sign shall not be mote than Ten inches (1011

) from the face of the building. The 
wording on the Store Frnnt Sign shall be limited to the name of the business conducted by Tenant on the Premises, 
provided that the use of corporate crests, shall be limited to the name of the business conducted by Tenant on the 
Premises, ptovided that the use of corporate crests, shields 01· insignia (subject to Landlord's priot written approval of 
specifications and drawings) may be permitted so long as corporate crests, shields or insignia shall not exceed twenty-four 
inches (24") in height. The State Front Sign shall be the only sign petmitted at the front of the Premises. 

(b) No exposed neon or incandescent bulbs or flashing, blinking, rntating or moving signs, lights or markers shall be permitted 
in 01· on the Ptemises. 

(c) No Stmc fi'ront Sign or other sign on the Premises shall be of type wherein the sign is housed ot contained within an 
illuminated or non-illuminated sign can or box mounted on the exterior of the sign area. All Signs shall receive Landlord's 
sole ptiol' wtitten approval before they arc installed and shall be of the specific style and nature as approved by Landlord. 

(d) No signs will be permitted at or on the rca-r of the Premises except that a small identification sign showing only the name of 
the Tenant shall be lettered on the exterior of the delivery door by Tenant to Landloi·d's specifications. 

(e) No sign ~hall be painted on the exterior of the masonty, doors, windows or any other surface of the Premises, nor erected, 
maintained or suffered to remain on the roof or parapet of the Premises or under the awning canopy. 

(f) No sign shall be cre_cted until written spedficatfonS (including but no limited to 8ize, color, materials, etc.) and drawings of 
such sign have received the sole prior written approval of Landlord. Such specifications and drawings shall be submitted to 
J ,and lord in quadiuplicate and shall show the size, constmction, matetials, colors, script, name of sib'll manufacl11ter and 
proposed location of such sign in conformity with this Exhibit. 

(g) All signs erected by Tenant pursuant to the provisions hereto shall be erected at Tenant's own tisk and e.i,.-pensc (including 
final electtical connections, .glass panels, gb:..:ing of sud1 and internal lighting of such, any damage created and time clock) 
and/or reimbursement to Landlord fat any and all work aln.'ady completed by Landlord that is part of Tenant's sign panel 
i.e. glass panels, gla:dng of such ·and internal lighting of such. l-Iowcve1·, Landlord is not obligated to petform any such 
stated signagc work (~lass panels, glazing and internal lighting). Such reimbursement shall be paid immc<liatcly upon 
Landlord's execution of said Lease. All signs shall be in accotdance \Vith applicable law and shall concern only the business 
of Tenant. Tenant shall maintain said signs in a good state of repair and save the Lru.1dlord harmless from any loss, cost or 
damage as a tesult of the erection, maintenance, existence or removal of the same and Tenant shall repair any damage 
which may have been caused by the erection, e.,dstcuce, maintenance or removal of such signs. Upon vacating the 
P1·emise:,, Tenant shall remove all such signs and tepait all damage rnuscd by such removal within five (5) days of said 
vacating or sucl1 work may be performed by Landlord at 'fenant's sole expense. Said expenses i;hall be due and payable by 
Tenant on demand including interest at the highest rate permitted by law. 
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EXHIBIT "E" 
GUARANTY OF LEASE 

THIS GUARANTY OF LEASE made as of A, ""'· ... } ~ 2019, by GMET Communications, LLC (the 
"Guarantor"), to RCC Merchant's Walk, LLC, a Virginia 1~:1y (the "Landlord"). 

In consideration of and to induce the execution and delivery of that certain lease dated 
"Lease") between Landlord and GMET Communications, LLC (the "Tenant"), for a certain premis 
particularly described in the Lease, Guarantors heteby agrees as follows: 

1. Guarantor unconditionally guaranties to Landlord the full and punctual payment of all rents and other sums payable by 
Tenant under the Leai1e, and the full and punctual performance and observance of all terms, covenants and conditions on the part of 
Tenant to be performed and observed under the Lease (collectively the "Tenant Obligations"), including 1'enewal options, holdover 
periods and periods p1'iot to the commencement date unde1' the Lease. Guantntor fmthe1' agrees to indemnify and hold Landlord 
harmless for any loss, liability, damage or expense (including 1'easonablc attorney's fees) arising from the failure of Tenant to timely 
perform any of the Tenant Obligations and/or the enforcement of this Guaranty. Upon Tenant's default under the Lease and upon 
demand by Landlord, Guarantors shall pay or perform the Tenant Obligations so in default, as applicable, without offset, deduction 
or counterclaim. 

2. This is a gua1'anty of payment and not of collection. Landlord shall not be required to pursue any remedies that it may have 
against Tenru1t or pursue any security deposit or other security or other parties as a condition to the enforcement of this Guaranty, it 
being intended that Guarantor's obligations under this Guaranty shall be independent of, and in addition to, the Tenant Obligations. 
It is understood ru1d agreed that Guarantor may be joined in any action against Tenant and that recovery may be had against 
Guarantor in sud1 action, or in any independent action against Guarantor. This Guaranty shall not in any way be affected or impaired 
by reason of Landlord asserting against Tenant any rights or remedies reserved to the Landlord pursuant to the Lease, or available at 
law or in equity, including any tetmination of the Lease at re-entry into the Premises. 

3. Guatantor waives notice of any breach or default by Tenant under the Lease, notice of acceptance of this Guaranty, and all 
suretyship defenses gcnemlly. The foregoing provisions shall apply without limitation to Landlord's waiver of or failure to enforce 
any Tenant Obligations ru1d/or Landlord's granting extensions of time of perfonnru1ce to Tenant. 

4. This Guamnty shall be absolute and continuing. The obligations and liability of Guarantor shall not be discharged, released, 
affected or impaired by: 

(a) Any change in the corporate eA-istence, sttuctll1'e or ownership of Tenant, or any bankruptcy, insolvency, 
rcorgani7,ation, liquidation, dissolution, winding up or other proceedings affecting Tenant, or the disaffirmance or 
rejection of the Lease in such proceeding,, regatdless of whether any or all of the foregoing is ot are done ot 
made with or without the consent of Guarantor 01' Landlord; 

(b) Any modification, amendment or other altetation of the Lease; any renewal at extension of the Lease; any 
assignment of the Lease or any sublease; any telease of any other party liable fat the Tenant Obligations or any 
telease of security held by Landlord for the performance of the Tenant Obligations; ot any sublease of all or a 
portion of the Premises; and Guarantor consents to any and all of the foregoing; 

ill 

(c) Any disability or other defense of Tenant, 01' the cessation from any othet cause whatsoevet of the liability of 
· l'enant under the Lease. 

The obligations and liability of Guarantor under this Guaranty shall continue in effect until all Tenant Obligations accruing 
during the te1m (including exercised renewal options and any holdover tenancy) of the Lease have been fully paid and satisfied. If at 
any time payment of any of the Tenant Obligations is rescinded or must be othe.rwise restated o:r returned upon the insolvency, 
bankruptcy or rcot!:,>aOi?.ation of the Tenant, the obligations of the Guarantot with respect to such payment shall be reinstated at such 
time as though such payment had not been made. 

5. Until all Tenant Obligations ate fully paid and satisfied, Guarantor (a) shall have no right of :mbrogat1on against Tenant by 
reason of Guamntor's performance nnder this Guaranty or monies or obligations owed by 'l'enant to Guarantor, (b) waives any right 
to enforce any remedy which Guarantor now has or may hereafter have against Tenant by reason of Guarantor's performance under 
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this Guaranty, and (c) subordinates any liability or indebtedness of Tenant now or hereafter held by or owed to Guarantor to the 
Tenant Obligations. 

6. In the event that this Guaranty shall be held ineffective or unenforceable by any court of competent jurisdiction, Guarantor 
shall be deemed to be a tenant under the Lease with the same force and effect as if Guarantor were expressly named as a joint tenant 
with Tenant. 

7. This Guaranty and the obligations of the Guarantor under this Guatanty shall not be modified, discharged, waived or 
terminated except by an agreement in writing sit:,med by Gu:11-antor and Landlord and approved by the beneficiary of the first deed of 
trust on the Premises. 

8. This Guaranty shall bind Guarantor and the heJrs, personal representatives, successors and assigns of Guarantor. This 
Guaranty may be freely assigned, transfened or hypothecated by Landlord and shall run in favor and inure to the benefit of Landlord, 
its successors and assigns, and each subsequent holder of Landlord's intetest under the Lease. References to the tem1 "Tenantn shall 
be deemed to include Tenru.1t's heits, personal representatives, successors and assigns. 

9. This Guatanty shall be govemed by and construed in accordance with the law of the state in which the Premises are 
located. Guaranto1· agrees to be subject to the jurisdiction of the coutts of such state, to accept senr:ice of process in any action 
brought in such state, and Guarantor waives any objection to personal jurisdiction in such action. To the fullest extent permitted by 
law, Guarantot also waives all rights to a trial by jmy in any action related to th.is Guaranty. If this Guaranty is mforced by suit ot 
othe1wise or if Landlotd exercises any of its remedies under the Lease, Guarantor shall reimburse Landlord, upon demand, fot all 
reasonable expenses incurred in connection therewith, including reasonable attorney's fees. 

10. Notices to the Guatantor shall be sent by certified ot rq,>istered mail to the address of 1925 E Belt Line Road, Suite 304, 
Carrollton, TX 75006and shall be effective upon being deposited in the United States mail, postage prepaid. Alternatively, notices 
may be sent by Federal Express 01· other recog11fa:ed delivery service and shall be effective upon delivety to the above addtcss. 
Guarantot may change its address by giving written notice to Landlord in accordance with this provision. 

11. Each Guarantor represents and warrants that he or she has the legal right and capacity to execute this Guaranty. Each 
Guai-antot waives the benefit of his at hct homestead exemption. 

WITNESS the following signature(s) ru.1d seal(s) as of the day and year first above w11ttcn. 
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LANDLORD: 

RCC MERCHANT'S WALK, LLC, 
A Virginia limited liability company 

By: HRE RETAIL FUND GP II, LLC 
aDelawarelim'tcdliab·ityco pany, tsManager 

By: 

Date: 

Ashby R, Haclrney Managing Member 

~k~oe (, 

GUARANTOR: 
GMET Communications, LLC 
A Texas limited liability company 

By: 

Name: 

Title: 

Date: 
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EXHIBIT "F" 
LIEN AND SECURITY AGREEMENT 

In consideration of the mutual benefits arising under this Lease and in addition to any statutory lien for rent in Landlord's favor, 
Landlord (the secured party for purposes hereof) shall have and Tenant (the debtor fot pmposes hereof) hereby grants to Landlord, 
an express contract lien and a continuing security interest to secure the payment of all Rent due under the Lease from Tenant, upon 
all goods, wares, equipment, fixtures, futniture, invento1y, accounts, contact rights, chattel paper and othe1· pei·sonal property of 
Tenant (and any transferees or other occupants of the P1·cmiscs) presently or hereinafter situated on the Premises and upon all 
proceeds of an insurance which may accrue to Tenant by reason of damage or destmction of and such property. Except upon 
expiration of the Term where no default exists in the payment of Rent or other sums due from Tenant hereunder, and except for 
reasonable replacements from time to time, Tenant shall not remove any of Tenant's property from Premises, othc1· than pursua11t to 
sale thereof in the regular course of its business, without the prior written consent of Landlord, and Landlord shall have the tight and 
privilege, at its sole option and disctetion, to take possession of all property of Ten ant in the Premises, to store the same in the 
Premises, or to remove it there from and store it in such place as may be selected by Landlord, at Tenant's 1'.isk and expense, in 
accordance with such lien and of any 1'.ights of distraint it may possess against Tenant's property. In the event of a default under this 
Lease, Landlord shall have, in addition to any other remedies provided herein or by law, all 11ghts and remedies under the Unifo1m 
Commercial Code of the state in which the Premises is located, including without limitation the 1-ight to sell the property described in 
this paragi<aph at public or private sale upon 10 days' notice to Tenant, whicl1 notice Tenant hereby agrees is adequate and reasonable. 
Within five (5) days after request by Landlord, Tenant hereby agrees to execute such other instruments necessary or desirable in 
Landlord's discretion to perfect or continue the security interest hereby created. Any statutory lien for rent is not heteby waived, the 
exptess contmctual lien herein granted being in addition and supplementary theteto. Landlotd and Tenant a1:,>-rce that this Lease and 
the security interest granted herein serve as a financing statement, and a copy or photographic or other reproduction of this paragraph 
of this Exhibit may be filed of record by Landlord and have the same force and effect as the original. 'l'enant watrants and represents 
to Landlord that the lien granted herein constihltes a first and superior lien and that Tenant will not allow the placing of any other lien 
upon any of the property described in this paragraph without the prior written consent of Landlo1·d. The exercise of the fotegoing 
remedy by Landlotd shall not relieve or discharge Tenant from any deficiency owed to Landlord which Landlord has the 1'.ight to 
enforce purmant to any other provision of this Lease. 
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EXHIBIT "G" 
CONSTRUCTION ADDENDUM 

1. Except for the work for which Landlord shall be responsible (Landlord's Work), all work required to finish the 
Premises and to put the Premises in condition to open for business with the public shall be the obligation of Tenant (Tenant's Work). 
Tenant's Wo1·k shall include, but shall not be limited to, the items set forth on Exhibit G-1 to the Lease. 

2. Tenant shall, at its expense, have plans and specifications for, and a description of, Tenant's Wotk (I'cnant's 
Plans) prepared by Tenant and shall submit them to Landlord for its review. Tenant's Plans shall conform in all respects with the 
plans for Landlord's Work, sha11 be in compliance with all applicable building codes and other laws and shall be otherwise satisfactory 
to Landlord. Landlord shall notify Tenant, in writing, of its approval or disapproval of Tenant's Plans within ten (10) business days of 
receipt by Landlord, and if Landlord disapproves Tenant's Plans, the reasons for the disapproval. The failure of Landlord to respond 
within such ten (10) business day period shall be deemed to be an approval of Tenant's Plans by Landlord. In the event that Landlord 
disapproves Tenant's Plans, Tenant shall promptly cause them to be revised and resubmitted to Landlord for its approval and 
Landlord shall promptly respond to Tenant once Tenant's Plans, as revised, have been submitted to Landlord for review. Once 
Tenant's Plans have been approved by Landlord, Tenant shall not revise or amend Tenant's Plans without Lanillord's pt:ior written 
consent. 

3. Tenant may commence Tenant's Work upon fulfilhnent of all of the following conditions: 

a. Tenant's Plans have been approved by Landlord; 

b. A building permit and all other perm.its or approvals required by any governmental autho11ty to be 
issued prior to the commencement of Tenant's Work shall have been fasued by the appropriate authority; 

c. Tenant shall have provided, if necessary, satisfactory evidence that fire and casualty (including builder's 
tisk), general liability and workmen's compensation insumnce policies in amounts and in form and content satisfactory to Landlord 
have been issued and will be maintained throughout the course of the performance of Tenant's Work; 

d. Lwdlord shall have approved the contractor Tenant intends to use, the contract between Tenant and 
sucl1 contractor, and the source, method, and amount of the financing fat Tenant's Work; and 

e. Landlord has delivered possession of the Premfaes to Tenant (or has a!:,>rccd to permit entry by Tenant 
and its contractors for the purpose of performing Tenant's Work). 

4. Tenant shall cause Tenant's Wotk to be diligently pmsecuted and to be performed in a good and workmanlike 
manner in conformance with Tenant's Plans and all applicable building codes and other laws. If Landlord petmits Tenant to 
commence Tenant's Woi-k prior to the completion of Landlord's Work, Landlotd and Tenant shall work concurrently to have their 
respective work completed, it being understood, however, that Tenant's contractors shall not interfere with the work being performed 
by Landlord's contractors and that Landlotd shall control access to the Premises. With regatd to Tenant's consttuction, during the 
period of construction, Tenant shall keep the Premises and the area surrounding it in a cleru.1 and orderly condition free from 
construction debt1s. Landlord shall be responsible for cleaning with regard to its constmction. ' 

5, Tenant agrees to indemnify and hold Landlol'd hannless from and a!,:rainst any and all liability, costs and expenses 
(including attorney's fees) due to penmnal injury, death, or property damage arising out of or resulting from any act or omission on 
the patt of Tenant, Tenant's contractor, or his or its subcontrnctoi·s or employees in the prosecution of Tenant's Work. 

6. Du11ng the course of the performance of Tenant's WOrk, Tenant shall kcc..'P the Premises and the property of 
which it is a part free of any mechanic's or materialmen's liens and if any such lien is filed and not temoved within twenty (20) days of 
its filing, Landlord may bond or pay the lien or claim for the account of Tenant without inquiring into the validity theteof. Tenant 
shall promptly upon demand rcimbuts.e Landlord for any amounts- so e::-q,ended for its account and its failure to do so shall be, at 
Landlord's option, a bi·each of th~ Lease. 

7. All terms used in this addendum shall have the same meanings ascribed to them in the Lease. Tenant'~ 
possession of the Premises dudng the prosecution of Tenant's Work shall be subject to all of the tetms and conditions of the Lease 
except for the payment of rent ptiot to the Rent Commencement Date. Any conflict between the terms of the Lease and the terms of 
this addendum shall be governed by the terms of this addendum. 
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EXHIBIT "G-1" 
TENANT'S WORK 

Tenant will upfit the space to be a first-class cellphone store al its own cost and expense with planned improvements submitted to 
Landlord for advance written approval prior to work commencing. All work shall be done in a professional, legal, and workman like 
manner, after obtaining all required permits and in accordance with all applicable building codes by a firm or person qualified to 
perform such work. Prior to bet,rinning work, Ten ant shall submit to Ltndlord all plans, permits, cettificates of insurance from 
conttactors and general contractots naming Landlord and Property Manager as additional insured. RCC Merchant's Walk LLC 
(Landlord) and River City Capital Property Management LLC PO Rox 17710 Richmond VA 23226 (Property Manage1·). Tenant 
shall submit to Landlord all final lien waivers and certificate of occupancy upon completion of'fenant's Work. 

Tenant shall also install signage on the front fo;ade of the building with prior wl'itten approval from local governing authorities and 
the Landlord. 
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. EXHIBIT "G-2" 
LANDLORD'S WORK 

Landlord will deliver the Premises in its present "as-is", "where-is" condition except the Landlord will have the 
existing roof, structure, and HV AC unit in good operating order. Landlord shall remove all showcase cabinets from 
Premises. 

Landlord shall provide a maximum of six thousand and 00/100 dollars ($6,000.00) towards the Tenant 
improvements. The tenant allowance shall be paid to the Tenant within thirty (30) days after the completion of all 
the following: (i) completion of Tenant's work, which must be inspected and approved by Landlord, (ii) Landlord's 
receipt of a lien waiver from the general contractor related to Tenant's Work (iii) Landlord's receipt of Certificate of 
Occupancy (CO), (iv) Tenant being open to the public, and (v) Tenant not in default of any terms of the Lease. 
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EXHIBIT "G-3" 
Tenant Improvements Standards. 

The following items are to be incorporated in all tenant improvement performed at the Center. If Tenant wishes to 
make improvements to any of the below items, these a.re the standards which they will be held to for said project. The 
intent of these specifications is to assure a First Class retail space. The location and quantities of the following items are 
shown on the plans. Market equivalent items may be substituted with the written approval of Landlord. All construction 
must comply with applicable Local, State, and Federal law. 

D •~a II 
Demising Walls 

(1-hr. rated) 

Full Height Walls 

Low Walls 

Termination at Mullion 
Bathrooms 

Doors 
Entrance Doors 

Doors within the Suite 

GI azmg-
Corridor Glazing 

Insulation 
Demising Walls 
Interior Walls 
Dronned Ceilin,q: 

Soundproofi 

Fl C oor ove1·1n.o-s 
Carpet 

VCT 
Wall Base 

Concrete Floors 

3 5/8\ 20 gauge galvanized metal stud, 1611 on center, 5/811 gypsum board both sides, 
extending to the deck; fire taped full height, ready for paint, sealed around all penetrations 
and ao-ainst decking. Columns imbedded in walls must be boxed around to the deck above. 
Dividing. walls within the tenant space may be constmcted of 2 ½", 25 ga. Metal studs 24" 
on center,½" mmsum board both sides; may extend to the underside of the dronned ceiling. 
Must be adequately supported from ceiling and in compliance with all State and Federal 
codes. 
Brake metal must match existing storefront; weather strio with annroved sealant. 
Use 5/8" moisture resistant "greenboard" except where a wall already exists, (such as an 
existin2: demisine: wam insulate all walls. 

Must comply with corridor standards: maple flush doors, clear stain; glazing is acceptable 
either in a maple wood frame, storefront framing shall be anodized bronze, chrome or 
brushed aluminum. If wood framing is desired the detail must be annroved bv owner. 
Must be solid core wood, no hollow core doors will be acceptable. Any color is acceptable. 
No wood frames will be accepted. 

If glazing is utilized a part of the entrance and if it occurs in a main corridor, any window 
treatments must be approved by the building owner. Plans must be submitted in writing, 
sketches mav be reouired to convey the design to the owner. 

3 ½" fibemlass to be added when adioiri.inp; space is unfinished or unconditioned. 
Tenant requirement onlv. 
If re□uired use R-19 on top of ceiling tiles for added nrivacv. 

3 ;Ii'' non-fiberglass batts should be used in Bathrooms, Conference Rooms and other 
sensitive areas. 

Corridor carpet: Mannington, Experiences, Swallowfoot. Any tenant space that incorporates 
the existing- corridor, the G.C. must match existing- finishes. 
Armstrone:, Tarkett or Mannineton tiles, 1/8" 12" x 12" arc acceptable. 
Corridor Base: Johnsonite, \X'allArt, Maple. Tenant spaces: vinyl or mbber base is 
acceotablc. 
If sealed concrete floor is required; seal with Sonnebom Kure-N-Seal 30 or equal 
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Bathrooms 
Floor Coverin!!s Acceptable floor coverings are VCT, Ceramic tile & Sheet vinvl 
Sinks Drop-in sinks or Lavatories are acceptable. Counter tops shall be 24" deep, plastic laminate, 

and follow ADA codes. 
Faucets Delta lever or eaual. 
Water Closets All toilet fixtures are to be floor mounted. 
Handicapped W.C. American Standard# 3043.102@ 18" A.F.F. with battery operated flush valve: Sloan# 

8111-XL. 
Rem1lar W.C. American Standard# 2234.015 elone:ated rnl 15 A.F.F. 
Urinal American Standard# 161-2030-00 white with batte1-v onerated flush valve: Sloan# 8186-1.0 
Mirror ¾" Plate ceilin!! to backsolash, 36" wide or greater. 
Toil et Paper Holder Individual tenant selections, must comply with local codes 
Towel Dispenser 
Handicarmed Bars 
Exhaust Fans Restrooms and Break Room microwave exhaust shall be grouped together where possible or 

grouped adjacently, using a single roof top curb mounted exhaust fan. Fan shall be 
Greenneck 1 phase, 115V sized for the application. Switch exhaust fan with reception area 
liohts. 

Toilet Partitions Enameled metal, phenolic, marble, or plastic laminate shall be accentable 
Water Heater Rudd PEP series, electric, 15-20 gal. range, mounted above the ceiling with relief draining 

into sink drain or as soecified on plans; wired 115V or as soecified. 
Counter Sinks Drop-in type, stainless steel, single or double. 
Jani tor Sinks Fiorestone model with legs. Standard Delta faucet, model# 895 with a 4" C.C., GN1A 3 

1/2" snout and # 369 handles E3 aerator. 

Safetv 
Fire Extinguisher 2 per suite. Cosmic 10E, 10 lb. dry chemical ABC (note: larger suites will require additional 

fire extin011ishers). 
Exit Sie:ns Emerl!encv oowcr oacks, LED type. 
Emergencv Lights Enerll'V saving, adiustable lamps, batterv pack 
Ni1~-htL.11!ht Desirmated 2 x 4 or 2 x2 light permanently on. 

Lie-htina 
Offices Footcandles per Tenant; 2 x 4 or 2 x 2 grid ceiling system is acceptable, Tenant to use T-8 

enerP"V efficient ballasts and bulbs. 
Miscellaneous As designated on plans. Power poles are not included with fit up. Contractor, if required will 

install junction boxes as shown on plans for power poles. Tenant will arrange purchase and 
installation of all power poles an<l w:ill acquire all necessarv ncrmits for the installation. 

Electrical 
Panel 200 Amp 3 phase 208 volt> 40 space panel (larger service may be required if specified on the 

olans or if the contractor's engineei· determines that it is reauired. 
Recentades Pass & Sevmour # CR20-Ivorv 20 .A:MP 125 V Comm. Grade Dunlex-at 16" AFP. 
Switches Pass & Sevmour # CS120-Ivory 20 .AMP 120/277VAC commercial nadc switch. 
Wiring Wiring run above ceilings shall be supported on sides of partitions, or on trapeze hangers at 

12-14 ft above floor. Trapeze hangers to be hung from bar joist with treated rod or steel 
wires. If steel wire is used it shall be painted to differentiate from fixture hanP-er wire. 

Telephone 
Boxes Install 4 x 4 box, provide pull rope for tenant's telenhone. 
Telephone Room Extend existing¾" telephone conduit to 86" AFF at tenant's telephone panel board. Install 

oull rooe. 
Cable Provide cable for multiple line in each office with multiole iack caoacitv. 
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EXHIBIT "H" 
Existing Use Restrictions and/ or Exclusives in the Shopping Center 

1. Jo-Ann Stores, Inc, 
Landlord will not lease to any other Tenant with the sales of any of the following: bolted and 
unfinished fabrics of any kind goods sold by the ya1·d, upholstery materials, patterns, Imitting 
supplies, needlepoint, macrame, artificial flowers and accessories, all types of arts and crafts materials 
and supplies (including jewelry arts and crafts), framed artwork: custom framing. Scmpbooks and 
scrapbooking supplies and mate1ials, yarns and all types of notions, sewing machines, sewing 
machine furniture, fabric care items and products, accessories and services related to all of the 
foregoing and other items and services customarily offered for sale by a fabric and arts and crafts 
store. 

2, FoodLion 
Landlord shall not lease, rent, occupy or permit to be occupied any portion of the Center for use (i) as 
a supe1·market; (ii) as a convenience food store; (iii} primarily for the sale of packaged or fresh 
seafood, meat or poultry for off-premises consumption; (iv) primarily for the sale of packaged or fresh 
produce or vegetables for off -premises consumption; (v) primarily for the sale of dairy products 
( excluding ice cream and similar items) for off premises consumption; or (vi) primarily for the sale of 
packaged or fresh bakery products for off-premises consumption (collectively the "Supermarket 
Exclusive"). Effective 12/16/1996, Prime Landlord, its successors, assigns, representatives, heirs and 
any person 01· entity having a direct or indirect interest in Prime Landlord shall not lease, rent, occupy 
or permit to be occupied any unit within the Shopping Center as a food supermarket having a leasable 
area in excess of6,000 SF (the "Supermarket Exclusive"). Exceptions: that the Supermarket 
Exclusive shall not apply to any property owned or controlled by Prime Landlord or the parties 
described herein (A) if such property is already used for the purposes stated herein at the time of 
execution of the Agreement; (B) w/ respect to such other property that is curt'ently subject to a lease 
or other occupancy agreement, on that portion of the property until the expiration of any such existing 
lease or other occupancy agreement for such portion of the propetty; or (C) for more than 30 days 
following the cessation of operations by Subtenant of a supermarket (as presently operated by 
Subtenant in other locations) at the Premises except for cessations due to renovation, remodeling or 
reconstruction of the Premises following a casualty 01· condemnation not to exceed 90 days in total. 
Other: The Supermarket Exclusive shall not preclude the (A) sale of food items for on-premises or off­
premises consumption as cooked or prepared meals ready for consumption or (B) sale of food items 
from 6000 SF or less of floor area, of any other lessee's space in such property or (C) the opemtion of a 
drug store or department primarily for the sale of health and beauty aids, cosmetics and/ or 
prescription drugs. 

3, Marshalls 
Landlord shall not sell or otherwise permit any structure within the Shopping Center to be used for 
any manufacturing operation; as a factory; for any industrial usage; as a warehouse, processing or 
tendeting plant for any establishment selling cars (new or used), trailers, mobile homes, for the 
operation of a billiard parlor, amusement center except in space designated on the site plan, "disco", 
01' carnival; for the sale or display of pornographic material or for any other purpose which would be 
considered, in the reasonable opinion of TT, to be inconsistent w/ the of the S/C as a community 
oriented retail and senrice S/C (ii) permit any occupant of the S/C to conduct outdoor selling of 
merchandise on the common areas of the S/C in connection w/ special promotions previously 
apprnved by Landlord, not more often than once in any 4 month period, but only if such selling does 
not interfere w / free passage of pedestrians and vehicles and in no way affects the availability, 
accessibility or location of parking. Landlord agrees not to enter into any future agreements which 
would contain provisions which may derogate from the uses to which the Premises may be a put 
under the Lease, Insofar as and to the extent that, but only for such period of time as, the following 
provisions are valid in accordance w/ applicable law, LL shall not lease, sell, or othe1wise permit the 
occupancy of more than 4,000 SF of floor area for the sale 01· display, at discount prices, of brand­
name clothing, brand-name shoes, brand-name giftware, or brand-name domestics; and no such 
occupant occupying more than 4,000 SF of tloor area shall be permitted to sell or display such items, 
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except as special promotions notw/in the ordinary course or except for merchandise customarily sold 
at a discount from list price. Nothing herein shall prohibit seasonal "sales" from time to time. 

4. Aqua-Tots 
Provided Tenant shall not be in default, Landlord not to lease, or permit the use of, any portion of the 
Property as a Competing Business; provided, howeve1·, that Landlord shall not be obligated to violate 
any antitrust, unlawful competition or unlawful restraint of trade law. Competing Business: means any 
business which is engaged in the operation of a swim instruction school. Exclusions: Restriction shall 
not applicable to any tenants at the Property, or their successors and assigns, who currently have 
leases which permit such tenants to operate a Competing Business. 

5. WokNRoll 
So long as Tenant is open and continuously operating under the Permitted Use in the entire Premises, 
and is not in default under the Lease beyond applicable cure periods, Landlord shall not enter in to 
any new lease with a tenant whose primary use is the operation of an Asian take-out restaurant. 

6. Cici's Pizza 
Landlord shall not lease or sell any portion of the S/C to any other tenant or buyer whose primary 
product is pizza. The Restrictive Covenant shall not be applicable to (i) any portion of the S/C that 
was, prior to the Lease Execution Date, leased to any othe1· tenant of LL (or ofLL's predecessor(s)-in­
interest) whose cunent lease, including extensions or renewals, does not expressly pmhibit such use; 
(ii) to any present or future tenant in the S/C or outparcel tenant 01· purchaser whose primary business 
is not the sale of pizza. No part of the S/C shall be used for (i) a free-standing bar or tavern (although 
a bar located w/in a restaurant shall not be prohibited); (b) a health club, gymnasium, weight loss 
clinic, diet center 01· other similar type of user of 4,000 SF or more (provided that the storeroom 
presently occupied by Gold's Gym shall not be subject to the foregoing restriction); (c) a theater, 
bingo parlor or othe1· place of gambling (whether legal 01· illegal); or (d) any user whose primary 
business is the sale of sexuaJly explicit materials o services. 

7. Uniform City, Scrubs, & Beyond 
Landlord will not to lease or permit the use of, any portion of the Property as a Competing Business, 
pmvided, that Landlot'd shall not be obligated to violate any antit1'Ust, unlawful competition or 
unlawful restraint of trade law, Competing Business: Any business whose p1'ima1y use is the retail 
sale of uniforms used in hospitality and healthcare business, shoes and/ 01' related items and 
accessories. Primary use means 10% or more of gmss sales, 

8. Sally Beauty 
NIA 

9. Catherine's Inc. 
NIA 

10. Lendmark Financial Services, Inc. 
NIA 

11. Cato 
Landlord agrees that dudng the term of Lease and any extensions or 1·eneWals thereof but only during 
such time as Tenant is operating its business in the Premises for the use, should Landlord directly or 
indirectly enter into any leases in the S/C, or any enla1·gement thereof, including any out-pat'cels, w/ 
any national or regional women's apparel chain store. Landlord may lease up to 4,000 SF of space in 
the S/C to One Price Clothing, Inc, in that section of the S/C that, as of the date of Lease, is located 
between Gold's Gym and M.J. Designs w/out being in violation of Art. 28, Exception: (i) any TT in 
the S/C as of the date of Lease, their successors, assigns or subtenants; (ii) any national 01' regional 
women's apparel "chain store" in the S/C as of the date of Lease or any replacements for said original 
women's apparel chain store TTs occupying the same or less square footage in the S/C as original 
women's appa1'el chain store TTs; nor (iii) to any TT occupying more than 10,000 SF In the S/C. 
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Fol' purposes of Lease, any TT who operates eight (8) or mol'e stores as of the date said TT opens for 
business in the S/C shall be deemed to be a "chain store-operator". Landlord agrees that, during the 
term of the Lease, or any extension thereof, no space contiguous or adjacent to the Premises shall be 
occupied by a pet shop or game room or business in which either is a part thereof, nor shall space 
w/in 100 feet of the Premises be occupied by non-retail establishments requiring extensive parking 
including, a disco, night club, amusement arcade, theatre, health spa, bowling alley, or any other non­
retail operation or a store featuring sexua1Iy explicit materials or products, or drug paraphernalia. It 
shall not apply to those tenants existing in the S/C as of the date of the Lease, 

12. Metro PCS 
NIA 

13. Negri! 
Landlord shall not enter in to any new lease with a tenant whose primacy use is the operation of an 
adult daycare providing social and health- related services to adults (the "Exclusive Covenant'').The 
Exclusive Covenant shall be personal to Tenant and shall not ap_ply to any assignees or sublessees. 

14. L.A. Nails 
So long as Tenant is operating a nail salon in the center, Landlo1·d shall not allow another 
"exclusively" nail operation in the center. Exception: Any businesses currently operating in the 
center, nor to any business which operate nail services in addition to thefr primary business. 

15. Kelley Massage 
N/A 

16. Cremation Society of Virginia 
So long as Tenant is open and continuously operating under the Permitted Use in the entire Premises, 
and is not in default under the Lease beyond applicable cure petiods, Landlord shall not enter into 
any new lease with a Tenant's primary use is the operation of business for the retail sale offuneml or 
cremation services (the "Exclusive Covenant"). 

17. UFCGym 
Landlo1-d agrees not to lease or permit any portion of the Pt'Operty as a Competing Business, pi'Ovided, 
that Landlord not to be obligated to violate any antitrust, unlawful competition or unlawful restmint of 
trade law (Exclusive Covenant). Competing Business: Competing Business means any business 
whose primary use is the operation of a boxing/kickboxing facility, gym, aerobic exercise studio, 
Pilate's studio, or ma1'tial arts studio, 01· any similar uses. Exceptions: The Exclusive Covenant shall 
be narrowly construed and shall be personal to the original Tenant named herein and not apply to any 
assignees or subtenants. The Exclusive Covenant not to be applicable to any tenants in the Property 
or theil' successors and assigns, who currently have leases which permit such tenants to operate a 
Competing Business. 

18. Dollar Tree 
As a material inducement for Tenant to ente1· into the Lease, Landlord agrees to the following, 
provided Tenant is not in financial default, beyond any applicable cure period, of this Lease and 
Tenant is open and operating for the Permitted Use: (a) Landlord shall not lease or rent any other 
premises in the S/C for the operation of a single price point variety 1·etail store (Exclusive Use). Single 
price point variety retail store: A store that offers all of its merchandise for sale at a single price point. 
(b) Landlord shall not lease or l'ent any other premises in the S/C for the following uses (hereinafter, 
"Restricted Uses") w/outTenant's consent and such consent shall be in Tenant's sole and absolute 
discretion: (1) Variety retail operations with the word "Dollar" in their trade name; {2} A close-out 
store; or (3} A retail store whose 11 p1·incipal business" is: a. Selling variety retail merchandise at a 
single price point; b. Selling a combination of gifts, cards and other party supplies; or c. Selling a 
combination of artificial flowers and picture frames. Pl'incipal business: Selling such merchandise in 
25% or more of the sales floor area (including one-half [1/2] of the adjacent aisle space). Exceptions: 
Such above restrictions shall not apply to (1) any tenant or occupant selling single ptice point apparel 
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as its principal business or (ii) any current occupant or tenant of the Shopping Center who is 
operating under their use clause or trade name, theil' successors and/01· assigns. 

19. Los Comales Mexican Restaurant 
NIA 

20. KP Alpha Jewelers 
NIA 

21. Merchant's Tobacco 
NIA 

22. RVA Wellness Cafe 
NIA 

23. Olympic Hait 
NIA 

24. CVS 
Landlord agrees not to permit any other tenant or occupant within the S/C, or any expansion thereof 
to fill prescriptions or to operate a drugsto1·e. Landlord shall notify all tenants of this restriction. For 
the purpose of this provision, "the operation of a drugstore" shall be deemed to mean trading w / the 
word "drug'' in a trade name, holding out to the public that a dmgstore is being operated, or a 
devotion of a substantial pa1t of a storeroom premises to the sale of drugs, cosmetics, health and 
beauty aids, or patent medicines. 

25. Cit.i Trends 
Landlord shall not permit 01· allow any othe1· occupant in the S/C to operate a Cato (01· its affiliates') 
store 01· Its Fashion Metro (or its affiliates) store in excess of 6,000 SF of gross leas able area 
(hereinafter 1·eferred to as "Competition''). 

26. Odd Balls Antiques & More Retail 
NIA 

27. Jenny Craig 
NIA 

28. Renegade Classics 
NIA 

29. McCormick Paints 
NIA 

30. Hanger Prosthetics & Orthotics 
Provided that (i) there no event of Default under the Lease, or (ii) Tenant is open and continuously 
operating a business in the Premises in accordance with Tenant's Permitted Use, Landlot'd agrees not 
to lease, or permit the use of any portion of the Property as a Competing Business (mean any business 
which is primarily engaged in the provision of orthotic and prosthetic patient-care seivices and the 
creation, fab1·ication, modification, sale, repai1· and replacement of orthotic and prosthetic devices); 
provided, that Landlord shall not be obligated to violate any antitrust, unlawful competition or 
unlawful restraint of trade law. Exc'eption: The Exclusive use all not applicable to any tenants at the 
Pmperty, or theil' successor and assigns who currently have leases which permit such tenants to 
operate Competing Business. 

31. Bank of America 
N/A 
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32. Brothers Rent to Own 
N/A 

33. Jay's Sports Lounge 
So long as Tenant is open and continuously operating under the Permitted Use in the entire Premises, 
and is not in default under the Lease beyond any applicable cure period(s), Landlord shall not enter in 
to any new lease with a tenant whose p1·imary use is the operation of a sports themed restaurant, 

34. Skrimp Shack 
Provided Tenant is not in default hereunde1· and is continuously operating its business in the 
Premises as its Permitted Use, Landlord agrees not to lease any premises in the Shopping Center on 
which the Premises are located to any business that derives more than fifteen percent (15%) of its 
annual revenue from the sale of seafood sandwiches and twenty percent (20%) of its annual revenue 
from the sale of seafood . This non-compete shall not apply to existing Tenants in the Shopping 
Center as of the date of this Lease. 
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EXHIBIT "I" 
Assignment Rider to Lease Agreement 

THIS ASSIGNMENT RIDER TO LEASE AGREEMENT (this "Rider") is made ~~s.+ ,P,g ~Oft 
by and between RCC Merchant's Walk, LLC ("Landlord") and GMET Communications, LLC 
("Tenant"), to the Lease Agreement (the "Lease11

), for the Premises located at 7572 W Broad Street, 
Richmond, VA 23294 
which are more particularly described in the Lease (' 1Premises11

). 

Tbis Rider and the terms and conditions herein ate hereby made a part of the Lease. In the event of a 
conflict or inconsistency between the terms and provisions of this Rider and the terms and provisions of the 
Lease, the terms and provisions contained in this Rider shall control. All capitalized terms herein shall have 
the same meanings set forth in the Lease, unless otherwise defined herein. 

1. Assignment. 

(a) Tenant has entered into a Dealer Agreement ("Dealer Agreement'') with Cricket Wireless, 
LLC (the reference to "Company" herein shall also include its parent, subsidiaries, affiliates, 
successors or assigns). The Dealer Agreement prohibits any assignment or subletting of the 
Lease by Tenant, but does give Company the right, at its option, to require an assignment of 
the Lease (each a "Permitted Transfer") to Company upon delivery of written notice to 
Landlord and Tenant ("Assignment Notice"), but without Landlord's consent, in certain 
cases where (i) the Dealer Agreement is terminated, or (ii) the Dealer Agreement expires by 
its own terms. 

(b) Company's assignment rights herein shall be exercised if at all during the sixty (60) day 
period following the occurrence of any of the events described in (i)-(ii) above but not 
beyond the date of expiration or earlier termination of the Lease. In the event Company 
delivers an Assigrunent Notice, Tenant shall and hereby does assign and transfer all of its 
right, title and interest in the Lease to Company as of the effective date stated in the 
Assignment Notice ("Assignment Date"). Upon receipt of the Assignment Notice, 
Landlord agrees to recognize Company as the tenant under the Lease from and after the 
Assignment Date. 

(c) In the event of a Permitted Transfer, (i) the prior Tenant shall continue to remain liable for 
the performance of all obligations on the tenant's part, (ii) Company shall assume in writing 
the performance of all obligations on the tenant's part arising or accruing under the Lease 
after the Assignment Date, (iii) the prior Tenant shall vacate the Premises and Company 
shall have the right to take full possession of the Premises from and after the Assignment 
Date, and (iv) Company's use of the Premises shall remain the same. In no event shall 
Company be liable for any obligations on the tenant's part arising or accruing under the 
Lease prior to the Assignment Date; provided, however, no assignment shall be permitted 
hereunder if Tenant is in default under the Lease, unless and until such default is cured. 
Landlord shall not have any recapture, processing/ administration fee, or excess 
consideration rights in connection with a Permitted Transfer. 

2. Notices. Landlord agrees to provide to Company notices of any default, breach, or non-compliance 
of Tenant under the Lease at the same titne as any such notice is provided to Tenant. Any and all 
notices required or permitted under this Rider shall be sent to the parties at the following addresses 
(such addresses may be changed upon delivery of written notice to the parties): 
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Cricket Wireless LLC, PROPRIETARY and CONFIDENTIAL 
Exclusive Dealer Agreement, Schedule 5, VDA 

Landlord1s Mailing Addi'ess: 

(b) Tenant's Mailing Address: 

If to Company: Cricket Wireless, ILC 
575 Morosgo Dr. NE 
Atlanta, Georgia 30324 
Attn: Reed Good, Director, Sales Operations 
Telephone: ______ _ 
Email: ________ _ 

LANDLORD: 
Merchant's 

By: 
Naine: 
Title: 

Merchant's Walk, LLC 
1504 Santa Rosa Road, Suite 100 
Richmond, VA 23229 
Attn: Annette Lawrence 
Telephone: 804.288.3083 
Email: alawi·ence@newlinkmg.com 

GMET Communications, LLC 
P.O. Box 814545 
Dallas, TX 75381 
Attn: Juan Carlos Iparraguirre 
Telephone: _______ _ 
Email: _________ _ 

TENANT: 
GMET Communications, LLC 
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