
 

 

Marc W. Taubenfeld (pro hac vice admission pending) 
McGUIRE, CRADDOCK & STROTHER, P.C. 
500 North Akard Street, Suite 2200 
Dallas, Texas 75201 
Phone:  (214) 954-6800 
Fax:  (214) 954-6868 
 
Stephen A. Bogorad, (VA Bar No. 89721) 
BOGORAD & RICHARDS PLLC 
209 Madison Street, Suite 501 
Alexandria, Virginia 22314 
Phone:  (703) 457-7820 
Fax:  (703) 457-7824 
 
Counsel to 3700 McKinney Ltd. 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

Richmond Division 
 

In re:  ) 
     )      Chapter 11 
CHINOS HOLDINGS, INC. et al., )       

)      Case No. 20-32181 (KLP) 
Debtors.1 )        

 )      (Jointly Administered) 
 ) 
 ) 

3700 McKINNEY LTD., )      Preliminary Hearing Scheduled 
 )      July 23, 2020 at 11:00 a.m. 

Movant, ) 
 ) 

v. ) 
 ) 

GRACE HOLMES, INC., ) 
 ) 

Debtor. ) 
 

3700 MCKINNEY LTD.’S MOTION FOR RELIEF FROM STAY OF AN ACT 
AGAINST PROPERTY OF DEBTORS AND NOTICE OF PRELIMINARY HEARING 

 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, as applicable, are Chinos Holdings, Inc. (3834); Chinos Intermediate Holdings A, Inc. (3301); 
Chinos Intermediate, Inc. (3871); Chinos Intermediate Holdings B, Inc. (3244); J. Crew Group, Inc. (4486); J. Crew 
Operating Corp. (0930); Grace Holmes, Inc. (1409); H.F.D. No. 55, Inc. (9438); J. Crew, Inc. (6360); J. Crew 
International, Inc. (2712); J. Crew Virginia, Inc. (5626); Madewell Inc. (8609); J. Crew Brand Holdings, LLC (7625); 
J. Crew Brand Intermediate, LLC (3860); J. Crew Brand, LLC (1647); J. Crew Brand Corp. (1616); J. Crew Domestic 
Brand, LLC (8962); and J. Crew International Brand, LLC (7471). The Debtors’ corporate headquarters and service 
address is 225 Liberty Street, New York, New York 10281. 
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NOTICE 

 
Your rights may be affected. You should read these papers carefully and discuss them 

with your attorney, if you have one in this bankruptcy case. (If you do not have an attorney, 

you may wish to consult one.) 

If you do not wish the Court to grant the relief sought in this motion, or if you want 

the Court to consider your views on the motion, then on or before July 20, 2020 you must file 

a written response explaining your position with the Court and serve a copy on the movant. 

Unless a written response is filed and served by July 20, 2020, the Court may deem opposition 

waived, treat the motion as conceded, and issue an order granting the requested relief 

without further notice or hearing. 

If you mail your response to the Court for filing, you must mail it early enough so the 

Court will receive it on or before July 20, 2020. A hearing on this motion has been scheduled 

for July 23 2020 at 11:00 a.m. 

TO THE HONORABLE U. S. BANKRUPTCY JUDGE: 
 
 COMES NOW, 3700 McKinney Ltd. ("Movant"), by and through its undersigned counsel, 

and files this Motion for Relief from the Automatic Stay of an Act Against Property of Debtors 

and respectfully shows the Court as follows:    

I.  PARTIES AND JURISDICTION 

 1. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. § 1334 and 28 

U.S.C. § 157(b)(1) and other applicable Code provisions. 

 2. This is a "core" proceeding as defined in 28 U.S.C. § 157(b)(2)(a) and this matter 

is brought under 11 U.S.C. § 362. 
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 3. The Debtors filed their administratively consolidated bankruptcy cases under 

Chapter 11 on May 4, 2020 (the "Petition Date"). 

 4. Movant is a lessor of a lease with Debtor Grace Holmes, Inc. (“Debtor”) for a J. 

Crew store, for which lease the Debtor gave a pre-petition notice of termination to Movant in 

December 2019, with an effective lease termination date of June 7, 2020.  Movant is also a creditor 

and party-in-interest in this proceeding. 

II. THE INDEBTEDNESS 

 5. Debtor executed a Retail Lease with Movant effective May 16, 2014 for lease of 

commercial space at Movant’s shopping center to operate a J. Crew store (the “Lease”).   A true 

and correct copy of the Lease, together with a copy of the First Amendment to Lease, is attached 

hereto as Exhibit “A” and incorporated herein for all purposes. 

 6. On December 10, 2019, Debtor gave notice of termination of the Lease, in 

accordance with Section 1.1 (U) thereof, pursuant to which the Lease was terminated effective 

June 7, 2020 (the “Debtor’s Lease Termination Notice”).  A true and correct copy of Debtor’s 

Lease Termination Notice is attached hereto as Exhibit “B” and incorporated herein for all 

purposes. 

 7. The Debtor is delinquent in failing to pay both prepetition and post-petition rentals 

owing pursuant to the Lease up to and including the Lease termination date of June 7, 2020 (the 

“Lease Termination Date”).  In addition, the Debtor has held over after the Lease Termination 

Date, has continued to operate the leased premises after the Lease Termination Date, and has not 

paid any rent or holdover rent to Movant or otherwise compensated Movant for use of the leased 

premises.  
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 8. Movant is the current owner of the real property subject to the Lease and landlord 

under the Lease and is entitled to enforce all rights thereunder, to receive all sums due thereunder, 

to receive compensation for use of the leased premises following the termination of the Lease, and 

to obtain immediate possession of the leased premises. 

Section 362(d)(1) "Cause" - Lack of Adequate Protection 

 9. The Lease terminated as of June 7, 2020 as a result of the expiration of the 180 

days’ notice period covered by Debtor’s Lease Termination Notice.  Movant has asked the Debtor 

to vacate the leased premises covered by the Lease so that Movant can lease same to others, but 

Debtor has failed and refused to do so, and has also failed to pay both prepetition and post-petition 

amounts owed to Movant under the Lease, and to compensate Landlord for its use of the leased 

premises following the termination of the Lease. As of June 23, 2020, the amount of total 

delinquency under the Lease is $71,110.08, of which the total delinquency post-petition under the 

Lease through the June 7, 2020 Lease Termination Date is $30,998.30.  An additional $22,263.12 

is owing for the post-petition period June 8, 2020 through and including June 23, 2020, with a 

further additional $1,391.44 accruing daily on a post-petition basis at the holdover rate set forth in 

the Lease. 

 10. Section 362(d) of the United States Bankruptcy Code authorizes relief from the stay 

as provided in Section 362(a) under the following circumstance: 

  (1) for cause, including the lack of adequate protection of the interest in  
   property of such party-in-interest; 
  
 11. In the instant motion, Section 362(d)(1) is clearly applicable and authorizes this 

Court to grant the relief requested and lift the automatic stay to allow Movant to exercise all rights 

and available remedies under state law with respect to the leased premises, including, but not 

limited to evicting the Debtor or other debtors in the above captioned proceedings from the leased 
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premises covered by the Lease or to otherwise obtain possession of the leased premises as provided 

for by state law.   

 12. Movant has no remedy other than to seek relief from the automatic stay. 

 13. For the above and foregoing reasons, Movant asserts cause exists sufficient to lift 

the automatic stay and waive the requirement of Bankruptcy Rule 4001(a)(3), therefore allowing 

an order on this Motion to be effective immediately upon entry. 

 WHEREFORE, PREMISES CONSIDERED, Movant prays: 

 1. For an order granting Movant relief from the automatic stay of 11 U.S.C. § 362(a) 

as it applies to the Debtor or any of the other debtors in the above captioned cases, the Debtors' 

Estates, and the leased premises covered by the Lease; 

 2. For an order allowing Movant to exercise all rights and available remedies under 

state law, including, but not limited to, evicting the Debtor or other debtors in the above captioned 

proceedings from the leased premises covered by the Lease or to otherwise obtain possession of 

the leased premises as provided for by state law; 

 3. That the fourteen day period otherwise imposed by Bankruptcy Rule 4001(a)(3) not 

be applicable to this Order; and 

 4. For such other and further relief to which Movant is justly entitled.   
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Respectfully submitted, 

  
/s/ Stephen A. Bogorad 

Stephen A. Bogorad 
Bar No. 89721 
BOGORAD & RICHARDS PLLC 
209 Madison Street, Suite 501 
Alexandria, Virginia 22314 
Phone:  (703) 457-7820 
Fax:  (703) 457-7824 
E-Mail:  sab@bogoradrichards.com 
 
and 
 
Marc W. Taubenfeld (pro hac vice admission pending) 
McGUIRE, CRADDOCK & STROTHER, P.C. 
500 North Akard Street, Suite 2200 
Dallas, Texas 75201 
Phone:  (214) 954-6800 
Fax:  (214) 954-6868 
E-Mail:  MTaubenfeld@mcslaw.com 
 
Counsel to 3700 McKinney Ltd. 

 

Certificate of Service 

This is to certify that on June 25, 2020, this motion for relief from stay, together with a 
proposed order was electronically filed. Notice of this filing will be sent, via email, to all parties 
able to receive electronic notification, by operation of the Court’s electronic filing system and as 
listed on the Notice of Electronic Filings. In addition, on June 25, 2020, copies have been emailed 
to: 

Ray C. Schrock, P.C. 
ray.schrock@weil.com 
Ryan Preston Dahl 
ryan.dahl@weil.com 
Candace M. Arthur 
candace.arthur@weil.com 
Daniel Gwen 
daniel.gwen@weil.com 
Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York 10153 
 
Counsel to the Debtors 

Tyler P. Brown 
tpbrown@HuntonAK.com 
Henry P. Long, III 
hlong@HuntonAK.com 
Nathan Kramer 
ncramer@HuntonAK.com 
Hunton Andrews Kurth LLP 
Riverfront Plaza, East Tower 
951 East Byrd Street 
Richmond, Virginia 23219 
 
Co-counsel to the Debtors 
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Nicholas S. Herron 
nicholas.s.herron@usdoj.gov 
Kenneth N. Whitehurst, III 
kenneth.n.whithurst@usdoj.gov 
Office of the U.S. Trustee 
200 Granby Street, Room 625 
Norfolk, Virginia 23510 
 
Office of the U.S. Trustee – Region 4-R 
 

Robert S. Westermann 
rwestermann@hh-law.com 
Hirschler Fleisher, P.C. 
2100 East Cary Street 
The Edgeworth Building 
Richmond, Virginia 23223 
 
Official Committee of Unsecured 
Creditors 
 

 
A copy of these pleadings has also been mailed on June 25, 2020 to: 
 

Chinos Holdings Inc. 
225 Liberty Street, 17th Floor 
New York, New York 10281 
ATTN:  Maria Di Lorenzo 
 
The Debtors. 
 

   
 
/s/ Stephen A. Bogorad 

Stephen A. Bogorad 
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Marc W. Taubenfeld (pro hac vice admission pending) 
McGUIRE, CRADDOCK & STROTHER, P.C. 
500 North Akard Street, Suite 2200 
Dallas, Texas 75201 
Phone:  (214) 954-6800 
Fax:  (214) 954-6868 
 
Stephen A. Bogorad, (VA Bar No. 89721) 
BOGORAD & RICHARDS PLLC 
209 Madison Street, Suite 501 
Alexandria, Virginia 22314 
Phone:  (703) 457-7820 
Fax:  (703) 457-7824 
 
Counsel to 3700 McKinney Ltd. 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

Richmond Division 
 

In re:  ) 
     )      Chapter 11 
CHINOS HOLDINGS, INC. et al., )       

)      Case No. 20-32181 (KLP) 
Debtors.2 )        

 )      (Jointly Administered) 
 ) 
 ) 

3700 McKINNEY LTD., )       
 )       

Movant, ) 
 ) 

v. ) 
 ) 

GRACE HOLMES, INC., ) 
 ) 

Debtor. ) 

ORDER GRANTING MOTION FOR RELIEF FROM AUTOMATIC STAY 
 

                                                 
2  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, as applicable, are Chinos Holdings, Inc. (3834); Chinos Intermediate Holdings A, Inc. (3301); 
Chinos Intermediate, Inc. (3871); Chinos Intermediate Holdings B, Inc. (3244); J. Crew Group, Inc. (4486); J. Crew 
Operating Corp. (0930); Grace Holmes, Inc. (1409); H.F.D. No. 55, Inc. (9438); J. Crew, Inc. (6360); J. Crew 
International, Inc. (2712); J. Crew Virginia, Inc. (5626); Madewell Inc. (8609); J. Crew Brand Holdings, LLC (7625); 
J. Crew Brand Intermediate, LLC (3860); J. Crew Brand, LLC (1647); J. Crew Brand Corp. (1616); J. Crew Domestic 
Brand, LLC (8962); and J. Crew International Brand, LLC (7471). The Debtors’ corporate headquarters and service 
address is 225 Liberty Street, New York, New York 10281. 
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This matter came before the Court upon the Motion of 3700 McKinney Ltd. for Relief from 

the Stay of an Act Against Property of Debtors pursuant to 11 U.S.C. § 362(a). After review of the 

Motion and any opposition and/or responses thereto, the Court finding that adequate notice of the 

Motion has been provided, no other or further notice is necessary or required, and it is appropriate 

that 3700 McKinney Ltd. obtain the relief requested in its motion, it is hereby: 

ORDERED as follows: 

The Motion is hereby GRANTED. 3700 McKinney Ltd. is hereby granted relief from the 

automatic stay of 11 U.S.C. § 362(a) as it applies to the Debtor Grace Holmes, Inc. or any of the 

other debtors in the above captioned cases and the Debtors' Estates with respect to the leased 

premises covered by the Lease dated May 16, 2014; and it is further  

ORDERED that 3700 McKinney, Ltd. shall be entitled to exercise all rights and available 

remedies under state law, including, but not limited to, the right to evict the Debtor Grace Holmes, 

Inc, or other debtors in the above captioned proceedings from the leased premises covered by the 

Lease or to otherwise obtain possession of the leased premises as provided for by state law; and it 

is further  

ORDERED that the fourteen day period otherwise imposed by Bankruptcy Rule 4001(a)(3) 

is waived and not applicable to this Order and this Order is effective immediately upon entry. 

  

 
Dated:  _________________    ____________________________________ 
       UNITED STATES BANKRUPTCY JUDGE 
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RETAIL LEASE

Project: 3700 McKinney

Landlord: 3700 McKinney Ltd., a Texas limited partnership

Tenant: Grace Holmes, Inc., a Delaware corporation

INDEX TO LEASE

ARTICLE TITLE PAGE

ARTICLE 1 DEFINITIONS AND CERTAIN BASIC PROVISIONS 1

ARTICLE 2 GRANTING CLAUSE AND COVENANT OF QUIET ENJOYMENT 4

ARTICLE 3 DELIVERY OF PREMISES 4

ARTICLE 4 RENT 5
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ARTICLE 11 ALTERATIONS 14
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ARTICLE 1

DEFINITIONS AND CERTAIN BASIC PROVISIONS

1.1 Basic Terms. The following list sets out certain defined terms and certain financial and other information
pertaining to this lease (a list of defined terms and the section in which they are defined is attached to the end
of this lease):

(A) "Landlord" means: 3700 McKinney Ltd., a Texas limited partnership

(B) "Landlord's address" means: 3232 McKinney Avenue, Suite 890, LB 12, Dallas, Texas 75204

(C) "Tenant" means: Grace Holmes, Inc., a Delaware corporation

(D) "Tenant's address" means: 770 Broadway, New York, NY 10003

(E) "Trade name" means: J. Crew, or any name with J. Crew in it, subject to the limitations of the last
sentence of this Section. At such time as all of Tenant's rights under Section 1.1(U) cease and are of
no further force or effect without Tenant having exercised those rights, then the trade name will not
be restricted to "J. Crew," but will be restricted by the terms of the last sentence of this Section.
Under no circumstances may any trade name include the words "Factory," "Outlet," Off-Price,
"Discount," or other similar term.

(F) "Guarantor" (Guaranty attached as an exhibit) means: J. Crew Group, Inc., a Delaware corporation

(G) "Agent" means: Urban Partners, Inc.

❑ If this box is checked, Tenant is hereby advised that the entity constituting the Landlord under

this lease includes Agent or its officers and directors and that Agent is representing only
Landlord under this lease.

(H) "Cooperating Agent" means: Open Realty Advisors

(I) "Project" means the retail portion of the mixed-use development (the "Development") located in
Dallas, Dallas County, Texas, which property is described or shown on Exhibit "A" attached to this
lease. The parties agree that Exhibit "A" is attached solely for the purpose of locating the Project and
the Premises within the Project and that no representation, warranty, or covenant is to be implied by
any other information shown on the exhibit and that any information as to buildings, tenants or
prospective tenants, or any other matters is subject to change at any time. The Project may also be
referred to as the "Shopping Center" even if the Project includes more than retail uses.

"Premises" means a store unit in the Project containing approximately 6,630 square feet (the
"Initially-Specified Area") in area (measured by calculating lengths and widths to the exterior of
outside walls and to the center of interior walls), which store unit is shown as Suite 120 on Exhibit "B" 
attached to this lease. The Premises are sometimes also referred to as the "Demised Premises."

(1) Landlord and Tenant are each entitled, within 30 days after the. Commencement Date, to re-
measure the Premises.

(a) If the results of the re-measurement show that the Premises do not contain the
Initially-Specified Area, the re-measuring party is entitled, within that 30-day period,
to notify the other party of the results, which notice must include the name of the
architect who re-measured the space and copies of the architect's worksheets and
computations. If either Landlord or Tenant does not send this notification within the
30-day period, then the party that does not send any notification will be deemed to
have waived the right of re-measurement. If they both fail to send any notice, then
they both will be deemed to have waived the right of re-measurement and the
Premises will be deemed for all purposes to contain the Initially-Specified Area.

(b) If one party sends the notification of measurement discrepancy within the 30-day
period, then the party so notified will have 30 days after the receipt of the notice in
which to re-measure the Premises and provide a written response to the first party.
This written response must indicate that the notified party either accepts or rejects
that party's re-measurement figures and must include the results of the notified
party's re-measurement, the name of the architect who re-measured the space for the
responding party, and copies of that architect's worksheets and computations. If the
notified party fails to respond as required, then it will be deemed to have accepted the
other party's measurement for all purposes under this lease.

(c) If the notified party notifies the other party in accordance with the requirements of
this paragraph that it does not accept the other party's calculations, then Tenant and
Landlord must select another, independent architect to re-measure the Premises. The
new architect must select either Tenant or Landlord's measurement and its selection
will be binding. Landlord and Tenant will each pay for the cost of their respective
architects. The party whose measurement is not selected is responsible for the cost of
the new architect.

(d) If the final determination of the total square footage of the Premises is not the
Initially-Specified Area, then, if the actual area is larger than the Initially-Specified
Area, the area of the Demised Premises will be deemed to be the Initially-Specified
Area. If the final determination of the total square footage of the Premises is less than
the Initially-Specified Area, all terms and provisions of this lease that are dependent
upon the size of the Premises, including minimum guaranteed rent and Tenant's
Proportionate Share, will automatically be altered accordingly, without the need for
any further documentation, although each party agrees to execute an amendment to

1

Copyright ©2010 Harriet Anne Tabb. All Rights Reserved.
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this lease reflecting these changes within 10 days after the other party delivers to it a
written lease amendment reflecting these changes, with a request for execution. This
provision over-rides any contradictory language in Section 1.1(M) below.

(2) The Premises includes a display window in the approximate location shown on Exhibit "B" (the
"Landlord Display Window"), but Tenant will not maintain, repair, or use the Landlord Display
Window.

(K) "Commencement Date" means the earlier of:

(1) the date upon which Tenant opens for business at the Premises, or

(2) 120 days after the Premises are deemed "ready for work," which Landlord estimates will be
June 1, 2014 (the "Estimated Delivery Date"). If the Commencement Date would occur during
a Dead Period, then Landlord will forgive minimum guaranteed rent, CAM Costs, real estate
charges, or insurance expenses during the Dead Period. Tenant is not required to open and
operate in the Demised Premises until the first day after the end of the Dead Period, but if
Tenant elects to do so, Tenant will be required to pay 5% of all of its gross sales (in other
words, not just the gross sales in excess of the Breakpoint) made during the Dead Period.
"Dead Period" means the second Sunday in June through July 31 of the same year and the
first Sunday in December through the January 31 of the following year. For 2014, then, the
first Dead Period would be June 14 through July 31 and the second Dead Period would be
December 7 through January 31, 2014.

(L) "Lease Term" means the Primary Term, as extended, if at all, by any Renewal Term.

(1) "Primary Term" means the period of time beginning on the Commencement Date and
continuing through and ending on the January 31st next following the day before the 10th
anniversary of the Commencement Date, (the "Expiration Date").

(2) If this lease is extended or renewed, whether or not in accordance with Exhibit "E," then any
period of extension or renewal is referred to as a "Renewal Term."

(M) "Minimum guaranteed rent" means the amount set forth below (if there is any inconsistency between
the rate per square foot and the monthly minimum guaranteed rent, the monthly minimum
guaranteed rent will govern unless the Premises have been re-measured in accordance with Section 
1.1(J) and found to contain an area other than the Initially-Specified Area, in which case the rate per
square foot will govern).

LEASE MONTHS RATE PER
SQUARE FOOT

MONTHLY
MINIMUM

GUARANTEED
RENT AMOUNT

Beginning month 1 through and including month 24 $ 26.00 $ 14,365.00

Month 25 through and including month 48 $ 28.00 $ 15,470.00

Month 49 through and including month 72 $ 30.00 $ 16,575.00

Month 73 through and including the end of the Primary
Term

$ 35.00 $ 19,337.50

(N) "Percentage rent rate" means 5% per year.

(0) "Breakpoint" means for months 1-12 and 13-24, $3,049,800 per each of those 2 specified 12-month
periods; for months 25-36 and months 37-48, $3,281,850 for each of those 2 specified 12-month
periods; and for any period of time after the end of month 48, an amount determined by dividing the
minimum guaranteed rent due for that period of time by the percentage rent rate.

(P) Reserved.

(Q) Reserved.

(R) "Permitted use" means that Tenant and Tenant's permitted sublessees and assignees must use and
occupy the Premises solely for the retail sale of high-quality full-priced men's and women's apparel
and may, but are not obligated to, also offer for sale, on an incidental basis, any other items offered
by J. Crew in its catalogue or web-site. Under no circumstances may Tenant use the Premises as a
"factory," "outlet," "off-price," or "discount" store, or a location selling lower priced J. Crew brand
lines. Tenant acknowledges that this specification of a "permitted use" means only that Landlord has
no objection to the specified use and does not include any representation or warranty by Landlord
concerning the specified use. Specifically, Landlord makes no representation or warranty concerning
whether or not the specified use complies with applicable laws or requires special governmental
permits. Tenant agrees that it is Tenant's responsibility to determine before executing this lease
whether or not the Premises can be used for the "permitted use" specified above.

(S) "Tenant's Proportionate Share" means a percentage, the numerator of which is the number of gross
leasable square feet in the Premises and the denominator of which is 100% of the number of square
feet of gross leasable area in the Project.

(T) Construction and Opening Co-Tenancy Rights: If there are fewer than 3 Co-Tenants that are open and
operating or (deemed to be open and operating) in the Co-Tenancy Area on the Establishment Date,
then a "Co-Tenancy Failure" will have occurred and Tenant and Landlord will have the rights described
below:

2
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(1) As used in this Section 1.1(T), the following definitions apply:

(a) "Co-Tenants" means: any company that operates under one of the following names or
a very similar name:

(A) Banana Republic
(B) Brooks Brothers
(C) Gap
(D) Club Monaco
(E) Rye 51
(F) Q Custom Clothier
(G) Suit Supply

(b) "Open and operating" means that the Co-Tenant is open for business or that the
Commencement Date under the Co-Tenant's lease is scheduled to occur by no later
than the 30th day after the Commencement Date of this lease.

(c) "Co-Tenancy Area" means the area shown on Exhibit "A-1."

(d) "Establishment Date" means the date that is 45 days before the Premises are "ready
for occupancy."

(2) Tenant acknowledges that on the Effective Date, 6 of the 8 Co-Tenants are, in fact, open and
operating (using the definition of actually being open for business) in the Co-Tenancy Area.
Nevertheless, if this situation changes, Landlord will, no later than the Establishment Date,
deliver to Tenant a leasing plan showing the names, square foot areas, and opening dates of
each Co-Tenant.

(3) If a Co-Tenancy Failure has occurred, Tenant will be permitted to elect not to begin
construction or open in the Premises until there are at least 3 Co-Tenants open and operating
in the Co-Tenancy Area, at which point Tenant must begin construction or open for business,
as applicable. If a Co-Tenancy Failure occurs, the time period between the Establishment
Date and the date upon which at least 3 Co-Tenants are open and operating in the Co-
Tenancy Area is referred to as the "Co-Tenancy Failure Period." If Tenant does open for
business in the Premises during the Co-Tenancy Failure Period, Tenant will only be obligated to
pay to Landlord as rent the lesser of (i) the minimum guaranteed rent, percentage rent, real
estate charges, insurance expenses, and CAM Costs, or (ii) 5% of all of Tenant's Gross Sales
during the Co-Tenancy Failure Period. Because Gross Sales are determined in arrears, the
rent payment for each month during the Co-Tenancy Failure Period will also be due in arrears,
on the 15th day of each calendar month. That means that in the month in which Tenant
returns to paying minimum guaranteed rent and other charges in advance on the first day of
the month, there will be one payment due on the first of the month (for the month in
question) and one payment due on the 15th of the month (for the previous month). If the
change from payment in arrears to payment in advance occurs on a date other than the first
day of the month, then the payment in advance will be due on the first day after the end of
the Co-Tenancy Failure Period, the payment due for the previous month will be due on the
15th, and the payment for the period of time in the transition month ending on the last day of
the Co-Tenancy Failure Period will be due on the 15th of the next-succeeding month.

(4) If a Co-Tenancy Failure occurs, Landlord will be entitled to establish the date upon which the
Co-Tenancy Failure Period ends by written notice to Tenant. Tenant may contest Landlord's
establishment of the date, but that establishment will be effective, even if contested, unless
and until Tenant proves that it is wrong. In addition, if the Co-Tenancy Failure Period lasts for
12 months, then Landlord will be entitled to send Tenant a notice terminating this lease as of a
date specified in that notice. Tenant may over-ride that termination by written notice to
Landlord given within 10 days after the date of Landlord's termination notice, in which case
the Co-Tenancy Failure Period will be conclusively deemed to have ended on the date of
Tenant's notice, Tenant will be obligated to return to paying minimum guaranteed rent,
percentage rent, and other charges in accordance with the other terms of this lease as of the
first day after the end of the Co-Tenancy Period, and all of Tenant's rights in connection with
Co-Tenancy will terminate and be of no further force or effect. If Tenant does not send
Landlord the notice within the 10-day period set forth above, then Landlord's termination will
be effective and this lease will terminate on the date specified in Landlord's termination notice.
Neither Tenant nor Landlord will have any rights or obligations under this lease on or after the
effective date of the termination, except for any rights that are indemnified under the terms of
Article 16 below.

(U) Lease Termination Right for Failure of Gross Sales. If Tenant's Gross Sales in and from the Premises
during the 12-month period beginning on the first day of the 49th full calendar month of the Lease
Term and ending on the last day of the 60th full calendar month of the Lease Term (the "5th Lease
Year") do not exceed an amount determined by multiplying $350 by the number of square feet in the
Premises (as the number of square feet in the Premises is determined in accordance with Section 
1.1(J)), as proven in accordance with the terms of this Section 1.1(U), then a "Sales Failure" will be
deemed to have occurred.

(1) If Tenant wishes to claim that a Sales Failure has occurred, Tenant must deliver to Landlord a
statement of gross sales certified Tenant's chief financial officer delivered within the 90-day
period immediately following the end of the 60th full calendar month together with a notice
advising Landlord that Tenant believes that a Sales Failure has occurred and that Tenant is
therefore terminating this lease (the statement of gross sales plus the notice are collectively
referred to as "Tenant's Sales Failure Termination Notice").
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(2) If at any time during the 5th Lease Year, Tenant has not been open for business during the
days and hours required by this lease, then the sales for each day on which Tenant was not
open or not open the required hours will have added to them the sales for the same date in
the previous year, pro-rated if the problem is that Tenant was open, but for less than the
required hours. If Tenant was not open on that date in the previous year, then the highest
sales for that date in any other year will be added to the sales for that date in the 5th Lease
Year, prorated if appropriate.

(3) Tenant must specify in the Tenant's Sales Failure Termination Notice an effective date for the
termination of this lease, which cannot be less than 180 days nor more than 1 year after the
date of the Tenant's Sales Failure Termination Notice. If Tenant fails to specify a termination
date, Tenant will be deemed to have selected an effective date that is 1 year after the date of
the Tenant's Sales Failure Termination Notice. If the effective date of any termination falls
between August 1 and December 31, inclusive, of any year, then the effective date will
automatically be extended to January 31 of the following calendar year.

(4) Tenant will not be entitled to exercise this termination right if an event of default under
Sections 22.1(A), 22.1(B), or 22.1(F) of this lease has occurred and is ongoing.

1.2 Chart of Initial Amounts Due. The following chart is provided as an estimate of Tenant's initial monthly
payment broken down into its components. This chart, however, does not supersede the specific provisions
contained elsewhere in this lease. Further, if an amount "per square foot" or "psf" is specified, that amount is
for ease of review only and is not binding.

Initial Minimum Guaranteed Rent
(Section 1.1(M), $26.00 psf) 14,365.00

Initial Charge for CAM Costs
(Article 7, $6.50 psf) 3,591.25

Initial Escrow Payment for Real Estate Charges
(Article 6, $7.00 psf) 3,867.50

Initial Escrow Payment for Insurance Expenses
(Article 6, $0.65 psf) 359.13

Initial Payment for Merchants Association/Promotional Fund
(Article 8, $1.00 psf) 552.50

Total Initial Monthly Payment 22,735.38

ARTICLE 2

GRANTING CLAUSE AND COVENANT OF QUIET ENJOYMENT

2.1 Granting Clause. Landlord leases the Premises to Tenant and Tenant leases the Premises from Landlord upon
the terms and conditions set forth in this lease.

2.2 Covenant of Quiet Enjoyment. As long as Tenant pays all of the rent and other financial obligations and
performs all of its other obligations under this lease and is not holding over in the Premises after the end of
the Lease Term, neither Landlord nor anyone claiming by, through, or under Landlord will disturb Tenant's
possession of the Premises.

ARTICLE 3

DELIVERY OF PREMISES

3.1 Construction Obligations. If this lease has a construction exhibit attached and there is any Landlord's Work
described in that construction exhibit, then Landlord must perform the Landlord's Work in accordance with the
construction exhibit.

3.2 Certain (Limited) Warranties:

(A) Status of Building: The Project is created pursuant to the terms of the Master Condominium
Declaration for 3700 McKinney Master Condominium (the "Condominium") made and established on
August 3, 2012 and recorded under document number 201200228612 of the Public Records of Dallas
County, Texas (the "Declaration"). Landlord owns the Retail Unit (as defined in, and created by, the
Declaration). The Retail Unit is referred to as the Project in this lease. Pursuant to the terms of the
Development Agreement dated August 3, 2012, as amended by a First Amendment to Development
Agreement dated December 17, 2012 (collectively, the "Development Agreement"), FC 3700 McKinney
Owner, LLC, a Delaware limited liability company ("Developer"), which is not related to not Landlord,
is building the shell of the Retail Unit for Landlord. The work that Developer is performing under the
Development Agreement is referred to as the "Shell Construction."

(B) Landlord's Warranties and Agreements Concerning the Premises:

(1) As Landlord is not performing the Shell Construction, Landlord makes no representations or
warranties concerning the Shell Construction. Landlord does, however, agree that if, as of the
date the Premises are "ready for occupancy," (a) the Shell Construction fails to meet the
requirements of this lease, is not performed in a good and workmanlike manner or in
compliance with all applicable laws and legal and Condominium requirements in effect as of
such date, (b) there are Hazardous Materials existing at, in, or on the Shell Construction in
violation of applicable law, or there are asbestos-containing materials ("ACMs") within the
Shell Construction (whether or not encapsulated), or (c) any building systems and equipment
included as part of the Shell Construction and serving the Premises on a non-exclusive basis,
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whether located within or outside of the Premises, are not in working order and repair, (d)
any structural components included as part of the Shell Construction are not structurally
sound; (e) the Shell Construction is not leak free, or (f) latent defects are identified within the
first 6 months after the date the Premises are "ready for occupancy" (any such event being
referred to as a "Shell Construction Failure"), then Landlord will either cause Developer to
promptly fix the Shell Construction Failure or fix the Shell Construction Failure itself, at no cost
or expense to Tenant.

(2) As to any Landlord's Work other than the Shell Construction (the "Remaining Landlord's

Work"), Landlord covenants and agrees that on the date the Premises are "ready for
occupancy", all of the following will be true:

(a) The Remaining Landlord's Work will comply with all applicable laws and legal and
Condominium requirements in effect as of such date;

(b) As to Hazardous Materials:

(1) There will be no Hazardous Materials existing at, in, or on the Remaining
Landlord's Work in violation of applicable law; and

(2) There will be no ACMs within the Remaining Landlord's Work (whether or not
encapsulated).

(c) As to the quality of construction of the Remaining Landlord's Work:

(1) All building systems and equipment serving the Premises on a non-exclusive

basis that were part of the Remaining Landlord's Work, whether located within
or outside of the Premises, will be in working order and repair; and

(2) The structural components of the Remaining Landlord's Work will be sound;
and

(3) The Remaining Landlord's Work will be leak-free.

(d) Landlord agrees to deliver the Premises "broom clean" with all construction debris
removed.

(e) Landlord shall be responsible, at Landlord's sole cost and expense, for any latent
defects in the Remaining Landlord's Work reported to Landlord within 6 months after
the date the Premises are "ready for occupancy."

(C) "AS" IS Provisions.

(1) As to the Shell Construction, Landlord makes no representation or warranty of any kind,
express or implied and expressly disclaims and excludes all implied warranties. Landlord's
only obligation with regard to the Shell Construction is as set forth in Section 3.2(B)(1) above.

(2) Subject to Landlord fulfilling all obligations under this Section 3.2, Tenant is not relying on any
statement or representation of Landlord, Agent, Cooperating Agent, or any other Landlord
Party and expressly acknowledges that Landlord has not made any representations or
warranties of any kind concerning the Premises and that Tenant is accepting all defects, if any,
in the Premises. Specifically, but not in limitation, Landlord makes no representation or
warranty as to the following:

(a) The layout, expenses, or operation of the Premises;

(b) The habitability, fitness, or commercial suitability of the Premises;

(c) The suitability of the Premises for a particular purpose; or

(d) The absence of any toxic or otherwise hazardous substance. However, Landlord
represents that to the current, actual knowledge, without inquiry, of Neal D. Sleeper,
there are no Hazardous Materials in, on, under, or about the real property on which
the Project is located or in the Shell Construction.

3.3 Inspection Encouraged. The terms of Section 3.2 are subject to any contrary requirements under applicable
law, but Tenant acknowledges that it has been given the opportunity to inspect the Premises and to have
qualified experts inspect the Premises prior to the execution of this lease and that Landlord has encouraged
Tenant to do so. If Tenant has not inspected the Premises, Tenant made the affirmative decision to not do so,
despite Landlord's encouragement.

ARTICLE 4

RENT

4.1 Minimum Guaranteed Rent. Tenant's obligation to pay minimum guaranteed rent begins on the
Commencement Date. Tenant must pay to Landlord, at Landlord's address, minimum guaranteed rent in
monthly installments in the amounts specified in this lease. The first monthly installment is due and payable
on or before the Commencement Date and subsequent installments are due and payable on or before the first
day of each succeeding calendar month during the Lease Term. If the Commencement Date is a date other
than the first day of a calendar month, then Tenant must pay minimum guaranteed rent for the remainder of
the month in which the Commencement Date occurs plus the next-succeeding month by no later than the
Commencement Date. The amount due for that partial month is a sum equal to the minimum guaranteed rent
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specified for the first full calendar month of the Lease Term multiplied by a fraction, the numerator of which is
the number of days from the Commencement Date to the end of the calendar month in which the
Commencement Date falls and the denominator of which is the total number of days in that month.

4.2 Percentage Rent. Percentage rent also begins on the Commencement Date. In addition to minimum
guaranteed rent, Tenant must pay to Landlord percentage rent determined and paid as follows:

(A) Calendar Year Determination. Percentage rent is determined on a calendar year basis by subtracting
the Breakpoint for that calendar year from the total Gross Sales made in or from the Premises in that
calendar year and multiplying the excess, if any, by the percentage rent rate. If the Commencement
Date is not a January 1st or the Expiration Date is not a December 31st, the percentage rent for the
partial year will nevertheless be determined in accordance with this Section. For the purpose of the
percentage rent calculation and for the period from the Commencement Date through the end of the
first partial lease year (and for the final partial lease year), Tenant's gross sales in excess of the
annual Breakpoint shall be determined for the first full twelve (12) calendar months following the
Commencement Date. (and the final twelve (12) months prior to the Expiration Date), and percentage
rental shall be paid on such excess prorated as to the number of days of a full lease year which are
included in said period (i.e., Commencement Date to end of first partial year and beginning of final
partial year to the expiration or earlier termination of the lease). Any such percentage rental shall be
payable on or before the twenty-fifth (25th) day of the thirteenth (13th) month next following the
Commencement Date or within twenty-five (25) days following the expiration or termination date. For
any calendar year in which a portion of the year is subject to one fixed Breakpoint and the rest of the
year is subject to another fixed Breakpoint, each Breakpoint will pro-rated as described above and the
2 Breakpoints added together. For any calendar year in which a portion of the year is subject to a
fixed Breakpoint and the remainder of the year is subject to a Breakpoint that is determined by a
formula, the fixed Breakpoint will be pro-rated as described above and the Breakpoint for the
remainder of that calendar year will be determined in accordance with the formula and the 2
Breakpoints will be added together.

(B) Monthly Payment Obligation. Tenant must pay percentage rent as follows: on or before the 15th day of
the first calendar month after the calendar month in which the Gross Sales for each calendar year
exceeds the Breakpoint for that calendar year (with such excess being referred to as the "First-
Occurring Excess"), Tenant must pay to Landlord a sum of money equal to the First-Occurring Excess
multiplied by the percentage rent rate. On the 15th day of each month thereafter, through the next-
succeeding January (for December), Tenant must pay to Landlord a sum of money equal to the Gross
Sales for the immediately-preceding month multiplied by the percentage rent rate. This arrangement
does not apply to any partial calendar year at the beginning or end of the Lease Term, which will be
paid in accordance with Section 4.2(A) above.

(C) No Credit or Offset. The calculation of percentage rent can only result in an increased payment to
Landlord. Even if the Breakpoint for a calendar year or calendar month exceeds the Gross Sales made
in or from the Premises for the same time period, Tenant will not be entitled to a refund of or offset
against minimum guaranteed rent or any other amounts due and payable by Tenant under this lease.

(D) Reconciliation. Within 60 days after the expiration of each calendar year and within 60 days after the
termination of this lease, the percentage rent for the calendar year or partial calendar year will be
determined in accordance with Subsection (A) above and then reconciled with the monthly payments
made during that calendar year or partial calendar year.

4.3 "Gross Sales" means all receipts arising from or out of all business conducted in or from the Premises and may
sometimes also be referred to as "gross sales."

(A) Specific Inclusions. Gross Sales includes the entire amount of the sales price of or deposit made in
connection with any and all items sold from the Premises, including all merchandise and services. For
the purpose of clarification only, if Tenant uses the Premises as a restaurant or other establishment
selling food or beverages, then the sales price and deposits for food, beverages, and service will be
included in Gross Sales. Gross Sales includes mail, telephone, and internet orders received or filled at
the Premises; orders taken at the Premises, even if those orders are filled elsewhere; sales by any
sublessee, concessionaire or licensee or other occupant in or from the Premises; license fees,
franchise fees and similar fees paid to Tenant in connection with the Premises; and sales through
vending machines, electronic games or other devices.

(B) Manner of Sale Immaterial. The manner of sale is immaterial. Cash and installment or credit sales are
all part of Gross Sales. Each sale upon installment or credit must be treated as a sale for the full
price in the month during which the sale was made, no matter when Tenant receives payment from its
customer. The full purchase price of purchases paid for in whole or in part by means of gift
certificates, advertising certificates, or trade-ins must be included in Gross Sales.

(C) Specific Exclusions. Gross Sales do not include any sums collected and paid out for any sales or
excise tax imposed by any duly constituted governmental authority. If the amount of any sales or
excise tax is included in Gross Sales, then that amount may be deducted in the same statement of
Gross Sales (but not any subsequent statement). If the purchase price for any merchandise is
included in Gross Sales, but the merchandise is subsequently returned, then the cash or credit refund
Tenant gives for the returned merchandise may be deducted from Gross Sales in the month in which
the refund occurs. Gross Sales do not include the exchange of merchandise between the stores of
Tenant, if those exchanges are made solely for the convenient operation of the business of Tenant and
not for the purpose of consummating a sale which has been made in or from the Premises or for the
purpose of depriving Landlord of the benefit of a sale that otherwise would be made in or from the
Premises. Gross Sales do not include credits or refunds Tenant receives for returns to shippers or
manufacturers. Gross Sales do not include amounts received from the sale of Tenant's fixtures. There
are no other exclusions or deductions from Gross Sales. Notwithstanding anything else contained
herein, the following shall be exclusions from gross sales:

(1) Cash or credit refunds made to customers in the ordinary course of business;
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(2) Sums and credits received in the settlement of claims for loss of or damage to merchandise;

(3) Returns to shippers or manufacturers, wholesalers or distributors for credit;

(4) Alteration, workroom, shipping and delivery charges and charges for check cashing or gift
wrapping;

(5) Interest, service or sales carrying charges or other charges, however denominated, paid by
customers for extension of credit on sales and where not included in the merchandise sales
price, as well as charges or expenses in connection with credit cards or bank cards whether
paid by the customer or by Tenant;

(6) Penalties or charges imposed on customers for returned checks;

(7) Exchanges or transfers of merchandise between stores or warehouses of Tenant or any
parent(s) or affiliate(s) made for convenient operation of Tenant;

(8) Gift certificates or like vouchers and all deposits by purchasers, unless and until such time as
the same have been converted into a sale;

(9) Any sale of substantially all of the assets or inventory of Tenant in bulk and not in the normal
course of business;

(10) Sales to employees, friends and family up to an amount equal to 3% of all other gross sales;

(11) Sales of fixtures, machinery, and equipment which are not stock in trade;

(12) Deductions for bad debts actually charged against sales from the store or a reasonable
allowance therefor based on actual experience;

(13) Receipts from mechanical vending machines located in employee areas;

(14) Sales, use, luxury, excise or value added taxes or any other tax collected from customers;

(15) Orders for merchandise where the order is taken in the Premises, but directed to and filled by
the "J. Crew" catalog or website (provided such orders are not filled from the Premises and do
not constitute merchandise which is stocked in, sold from, or displayed at the Premises).

4.4 Late Payment. Minimum guaranteed rent is due on or before the first day of each calendar month and
percentage rent, if any, is due on or before the 10th day of each calendar month, without offset or deduction
of any nature. Minimum guaranteed rent, percentage rent, and any other amounts Tenant owes under this
lease are sometimes referred to in this lease as "rent." If any rent or other amount owed to Landlord is not
received by Landlord on or before its due date or if any payment is by check which is returned for insufficient
funds, then Tenant must pay to Landlord a late charge in an amount equal to 10% of the rent or other amount
then due, in order to compensate Landlord for its administrative and other overhead expenses. However,
Landlord agrees to give notice and 10 days' opportunity cure for the first late payment in any 12-month period
and to waive any late fee associated with that late payment. There will be no notice or forgiveness of any
subsequent late payments. Any late charge is due as additional rent under this lease, cannot be considered as
a deduction from percentage rent, and is due immediately on demand. If any payment for rent or other
amount owed to Landlord is by check which is returned for insufficient funds, Tenant must, in addition to the
late fee, pay Landlord an additional fee of $50.00 to compensate Landlord for its expense and effort in
connection with the dishonored check.

4.5 Reserved.

4.6 Application of Payments. Landlord may apply funds received from or on behalf of Tenant against amounts
owed by Tenant in any order Landlord chooses, including, if Landlord elects, by applying payments first to
obligations of Tenant other than rent, such as late charges, utility charges, and repair costs, and then to
Tenant's oldest outstanding obligations for minimum guaranteed rent or percentage rent. Landlord is entitled
to exercise this right to apply funds in any order Landlord chooses even if Tenant has made a contrary
notation on a check or has issued contrary instructions in any correspondence or other writing accompanying
a payment to Landlord.

4.7 Landlord's Right of Offset. If Landlord is ever obligated to make any payment to Tenant, Landlord may offset
from that payment any amounts that Tenant owes to Landlord.

4.8 Payment Requirements. All sums payable under this lease must be paid in immediately-available funds in
lawful money of the United States of America, which is at the time of payment legal tender for the payment of
public and private debts. Payments by check, draft, or wire do not constitute payment in immediately-
available funds until the required amount is actually received by Landlord in full.

ARTICLE 5

SALES REPORTS, RECORDS AND FINANCIAL STATEMENTS

5.1 Sales Reports. By no later than the 15th day of each calendar month during the term of this lease, Tenant
must prepare and deliver to Landlord a statement of Gross Sales made from the Premises during the
preceding calendar month. Within 60 days after the expiration of each calendar year and within 60 days after
the termination of this lease (if this lease does not terminate at the end of a calendar year), Tenant must
prepare and deliver to Landlord a statement of Gross Sales made from the Premises during the preceding
calendar year (or partial calendar year), certified to be correct by the chief financial officer of Tenant or by an
independent Certified Public Accountant. Tenant must furnish similar statements for its licensees,
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concessionaires, and subtenants, if any. Tenant acknowledges Landlord's concern for prompt, accurate sales
records and financial reports, because those records not only form the basis for percentage rents but also
enable Landlord to monitor the success of the Project.

5.2 Tenant's Books and Records. Tenant must keep, at a location in the 48 contiguous states of the United States
of America of which Tenant gives Landlord written notice, a permanent, accurate set of books and records of
all Gross Sales and all license fees, franchise fees, and similar fees. These books and records include
supporting records, such as tax reports and banking records. Tenant must retain and preserve all such books
and records for at least 24 months after the end of the calendar year to which they relate. If any books and
records relate to a matter that is in dispute between Landlord and Tenant, then Tenant must retain those
books and records until the dispute has been resolved, even if that time period exceeds 24 months.

5.3 Landlord's Audit Rights. Landlord may have its auditors make a special audit of all books and records,
wherever located, pertaining to sales made in or from the Premises. If Tenant's statements are found to be
incorrect to an extent of more than 3% over the figures submitted by Tenant, or if Tenant has failed to deliver
statements, Tenant must pay for such audit. In addition, Tenant must promptly pay to Landlord any
deficiency that is established by such audit.

ARTICLE 6

TENANT'S RESPONSIBILITY FOR TAXES, OTHER REAL ESTATE CHARGES AND INSURANCE EXPENSES

6.1 Taxes Assessed Against Tenant. Tenant is liable for all taxes levied against Tenant's Personal Property and
trade fixtures located in the Premises. Tenant must use diligent, good faith efforts to obtain a separate
assessment for such taxes. Tenant agrees to pay such assessment before it becomes delinquent and to keep
the Premises free from any lien or attachment. This covenant survives the termination of the lease. If any
such taxes are levied against Landlord or Landlord's property and Landlord elects to pay them or if the
assessed value of Landlord's property is increased by inclusion of Tenant's Personal Property or trade fixtures
located in the Premises and Landlord elects to pay the taxes based on such increase, Tenant must pay
Landlord upon demand that part of such taxes for which Tenant is primarily liable under this Section.

6.2 Real Estate Charges and Insurance Expenses. Tenant is also liable for Tenant's Proportionate Share of all real
estate charges and insurance expenses related to the Project or Landlord's ownership of the Project for each
year during the Lease Term. Tenant's obligations under this Section will be prorated during any partial year
(i.e., the first year and the last year of the Lease Term). Tenant's obligation to escrow for real estate charges
and insurance expenses is described in Article 8 below.

(A) "Real estate charges" includes ad valorem taxes; general and special assessments, provided that if the
taxing authorities permit Landlord to elect to pay any such assessments over more than one year,
Landlord will not be required to select that payment arrangement (although Landlord may do so), but
Landlord will only be permitted to pass through for any year the amount that Landlord would have
been required to pay had Landlord elected that arrangement, including any interest and other fees
that the taxing authority could have assessed had Landlord elected that arrangement; costs incurred
in monitoring and disputing taxes, whether paid to an outside consultant or otherwise; parking
surcharges; any margin tax; any tax or excise on rents; any tax or charge for governmental services
(such as street maintenance or fire protection); and any tax or charge which replaces any of such
above described "real estate charges." However, "real estate charges" does not include any other
franchise, estate, inheritance or federal income tax, unless any such tax replaces or is in substitution
for any of the "real estate charges" described above. If a tax contest results in a reduction in taxes
for a particular year, then the reduced amount of taxes will be used in determining real estate charges
for that year. For the first 12 months of the Lease Term, Landlord will not charge Tenant more than
$7.00 per square foot of area in the Premises for real estate charges.

(B) "Insurance expenses" includes all premiums and other expenses incurred by Landlord for all
insurance, including endorsements and special coverages, purchased by Landlord relating to the
Project, including Landlord's Property Insurance and Landlord's Liability Insurance. For the first 12
months of the Lease Term, Landlord will not charge Tenant more than $0.65 per square foot of area in
the Premises for insurance expenses.

6.3 Landlord's Exclusive Right to Contest Taxes. Tenant agrees that, as between Tenant and Landlord, Landlord
has the sole and absolute right to contest taxes levied against the Premises and the Project (other than taxes
levied directly against Tenant's Personal Property within, or sales made from, the Premises). Therefore,
Tenant, to the fullest extent permitted by law, irrevocably waives any and all rights that Tenant may have to
receive from Landlord a copy of notices received by Landlord regarding the appraisal or reappraisal, for tax
purposes, of all or any portion of the Premises or the Project (including any rights set forth in §41.413 of the
Texas Property Tax Code, as such may be amended from time to time). Additionally, Tenant, to the fullest
extent permitted by law, hereby irrevocably assigns to Landlord any and all rights of Tenant to protest or
appeal any governmental appraisal or reappraisal of the value of all or any portion of the Premises or the
Project (including any rights set forth in §41.413 and §42.015 of the Texas Property Tax Code, as such may
be amended from time to time). Tenant agrees without reservation that it will not protest or appeal any such
appraisal or reappraisal before a governmental taxing authority without the express written authorization of
Landlord.

ARTICLE 7

COMMON AREA

7.1 Common Area. "Common Area" means that part of the Development which is intended for the common use of
all tenants of the Project or all occupants of the entire Development, or the public, or both, and which is
maintained by Landlord or the expense of which is borne in whole or in part by Landlord. Landlord reserves
the right to change from time to time the dimensions and location of the Common Area of the Project, as well
as the dimensions, identities, locations, and types of any buildings, signs, or other improvements in the
Project. For example, Landlord may from time to time substitute for any parking area other areas reasonably
accessible to the tenants of the Project, which areas may be elevated, surface, or underground. However,
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Landlord cannot make any change to the Common Area that has a material adverse effect on the visibility of
or access to and from the Premises immediately prior to the change. Landlord is also prohibited from
reducing the number of parking spaces available to the Project by more than 5% of the number of spaces
available to the Project immediately prior to the reduction. The burden of proving that Landlord has violated
the terms of the previous 2 sentences belongs to Tenant and the standard of proof is clear and convincing
evidence.

(A) Inclusions to Common Area. Common Area includes all of the following, as they apply to the Project
of the Development:

(1) Parking areas,

(2) Sidewalks and streetscapes,

(3) Lighting fixtures and related facilities,

(4) Landscaped and open areas,

(5) Shared loading areas,

(6) Vertical transportation facilities (such as stairs, elevators, and escalators),

(7) Streets, alleys, and curbs,

(8) Malls and promenades (enclosed or otherwise),

(9) Drinking fountains, and

(10) Public toilets.

(B) Exclusions from Common Area. The following areas are not included in the Common Area. As to the
areas described in (2) through (5) below, if Landlord bears all or any portion of the cost of
maintaining, repairing, or replacing any of those areas, then they will be subject to Landlord's
common area rules and regulations and the cost of maintaining, repairing, and replacing those areas
will be included in CAM Costs. For the same reason (i.e., that Landlord pays for the cost of
maintaining, repairing, and replacing the roofs), the roofs described in item (6) will always be subject
to Landlord's common area rules and regulations and the cost of maintaining, repairing, and replacing
those areas will be included in CAM Costs.

(1) Space in buildings designated for rent for commercial purposes, as the same may exist from
time to time,

(2) Streets and alleys maintained by public authorities,

(3) Areas within the Project which may from time to time not be owned by Landlord or the owner
of the remainder of the Development,

(4) Areas leased to a single-purpose user, such as a bank or a fast-food restaurant, where access
is restricted,

(5) Decorative awnings, including those owned or installed by specific occupants of space in the
Project,

(6) The roofs of the buildings in the Project, and

(7) Shared areas in the "Residential Unit," as defined in the Declaration, that are not available to
the tenants of the Project (the "Residential Unit Common Area").

7.2 Use and Control of the Common Area. Tenant, and its invitees, employees, and customers, and when duly
authorized pursuant to the provisions of this lease, its subtenants, licensees and concessionaires, have the
nonexclusive right to use the Common Area as constituted from time to time. This right to use the Common
Area is in common with Landlord, other tenants in the Project and, if applicable, the Development, and other
persons Landlord permits to use the Common Area and is subject to such reasonable rules and regulations
governing use as Landlord from time to time may prescribe. In addition, Landlord does not own or control the
Residential Unit Common area and the actual owner has the ability to make changes. For example, and
without limiting the generality of Landlord's ability to establish rules and regulations governing all aspects of
the Common Area, Tenant agrees as follows:

(A) Parking. Tenant acknowledges Landlord's desire to provide retail customers of the Project with
sufficient ground level parking space reasonably close to the retail stores. Accordingly, Tenant and
Tenant's employees may park only in the areas Landlord designates as employee parking areas in the
Project. Tenant must furnish Landlord with a complete list of license numbers of all vehicles operated
by Tenant, its contractors, employees, subtenants, licensees, and concessionaires, and their
employees within 5 days after the earlier to occur of the date Tenant takes possession of the Premises
or the Commencement Date. In addition, Tenant must deliver a current list to Landlord within 5 days
after Landlord makes a verbal or written request for such a list to Tenant's store manager. Landlord
cannot make such a request more often than once each quarter plus once in connection with the
Christmas shopping season. Tenant's store manager must confirm immediately to Landlord's
employees or other representatives whether or not a particular vehicle is owned or operated by
Tenant, its contractors, employees, subtenants, licensees, or concessionaires, or their employees.
Tenant agrees that if any vehicle owned by Tenant or any of its contractors, employees, subtenants,
licensees or concessionaires, or their employees, at any time is parked in any part of the Development
other than the areas Landlord designates for employee parking, Tenant must pay to Landlord, for each
day or part of a day that such vehicle is improperly parked, an amount equal to the daily rate or
charge for such parking as established by Landlord from time to time. Tenant must make this
payment on demand. In addition, Tenant must immediately remove the vehicle to the permitted
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parking areas for Tenant and its employees. If Tenant fails to remove the vehicle immediately,
Landlord has the right to remove the vehicle to such location or to a location away from the Project or
the Development or "boot" the vehicle. Tenant must reimburse Landlord, upon demand, for all costs
and expenses Landlord incurs in taking such action and hereby indemnifies Landlord and agrees to
hold Landlord harmless from and against all Claims which may arise out of Landlord's action. In
addition to the rights granted by the preceding sentences, any violation of this Section, whether by
Tenant or by one of Tenant's employees, entitles Landlord to exercise any one or more of the
remedies that are authorized in Article 22 of this lease.

(B) No Solicitation. Tenant is not permitted to solicit business or distribute leaflets or other material in the
Common Area.

(C) Temporary Closures. Landlord may temporarily close any part of the Common Area for repairs or
alterations to the Project or to prevent the public from obtaining prescriptive rights.

(D) Use of Roof. Use of the roof of each building in the Development is reserved to Landlord or the owner
of the remainder of the Development or, with regard to any tenant demonstrating to Landlord's
satisfaction a need to use the roof, to that tenant after receiving prior written consent from Landlord.

(E) Kiosks. Landlord may not place any permanent or temporary kiosk, cart, automated teller machine,
telephone, or other obstruction within the "No Kiosk Area" shown on Exhibit "B." There is no limit on
the City of Dallas's right to place or allow placement of kiosks in the portion of the Common Area in
which the City has any rights. In addition, Landlord (or the owner of the Residential Unit) may place a
monument sign in the location shown on Exhibit "C-2" (which is within the No Kiosk Area) as long as
the size of the monument sign does not exceed the size shown on Exhibit "C-2." If Landlord violates
the restriction on Landlord's ability to place or allow kiosks within the No Kiosk Area, and the violation
continues for 10 days after written notice of the violation from Tenant to Landlord, then minimum
guaranteed rent, percentage rent, real estate charges, and insurance expenses will be abated from
the end of that 10 day period until the violation ceases.

7.3 Operation and Maintenance of the Common Area. Landlord is responsible for the operation, management,
maintenance, and repair of the Common Area. The manner of and expenditures for operation, management,
maintenance, and repair of the Common Area are in the sole discretion of Landlord, but must be consistent
with similar first-class projects within the same geographical area as the Project. LANDLORD MAKES NO
REPRESENTATION OR WARRANTY REGARDING WHETHER OR NOT LANDLORD WILL PROVIDE
SECURITY SERVICES OR, IF LANDLORD DOES ELECT TO PROVIDE SECURITY SERVICES, WHAT THE
FORM OR EFFICACY OF THOSE SECURITY SERVICES WILL BE.

7.4 CAM Costs. In addition to the rents and other charges prescribed in this lease, Tenant must pay to Landlord
Tenant's Proportionate Share of the cost of operation and maintenance of the Common Area which may be
incurred by Landlord in its discretion (subject to the exclusions set forth below) for each year during the Lease
Term. These costs are sometimes referred to in this lease as the "CAM Costs." Tenant's obligation to escrow
for CAM Costs is described in Article 8 below. CAM Costs include all of items set forth below, but is also
limited by the cap on Tenant's Proportionate Share of CAM Costs set forth in the next 3 sentences (the "Cap").
For the first 12 months of the Lease Term, the "Cap" on Tenant's Proportionate Share of CAM Costs is $6.50
per square foot of area in the Premises. For the calendar year in which that 12-month period expires and for
each calendar year thereafter, the Cap on Tenant's Proportionate Share of CAM Costs will be the lesser of the
actual Tenant's Proportionate Share of CAM Costs or an amount equal to 105% of the previous calendar year's
Tenant's Proportionate Share of CAM Costs. If Landlord ever provides an item or service as part its
management of the Common Area that it did not provide in the previous year, Tenant's Proportionate Share of
the CAM Cost that is related to that item or service will not be subject to the Cap for that year, but will be
subject to a separate Cap (calculated in the same way) for the specific item or service in all subsequent years.

(A) Lighting for the Common Area,

(B) Painting of any portion of the Common Area,

(C) Cleaning the Common Area,

(D) Landscaping (including landscaping of any common open spaces maintained by Landlord or for whose
maintenance Landlord pays),

(E) Parking in the Common Area (including valet parking),

(F) Policing the Common Area (to the extent, if any, that security is provided by or otherwise arranged for
by Landlord),

(G) Seasonal decorations within the Common Area and on the exterior of the buildings within the Project,

(H) Inspecting, repairing, and replacing any portion of the Common Area,

(I) Operation of the central portion and water lines of any split heating, air conditioning, and ventilating
systems,

(3) Trash removal for the Common Area (to the extent not covered by other terms of this lease),

(K) The cost of all materials, supplies, and services purchased or hired in connection with the operation of
the Common Area,

(L) Compensation and benefits paid to any and all personnel related to the operation of the Common
Area, including security and maintenance persons, secretaries, bookkeepers, and other personnel,

(M) Either the management fees charged for management of the Project or an overhead administrative
cost allowance in an amount that does not exceed 15% of all other CAM Costs, but not both,

(N) Actual or deemed rental for the management office that serves the Project,
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(0) The cost of any insurance for which Landlord is not reimbursed under the other terms of this lease,

(P) While the original cost of the capital improvements cannot be included, improvements and
replacements, to the extent capitalized on Landlord's records, may be included, but only to the extent
of a reasonable depreciation or amortization, including interest accruals commensurate with Landlord's
interest costs (the "Permitted Capital Expenditures"),

(Q) Rental for items that, if purchased, would constitute Permitted Capital Expenditures; rental of items
needed in connection with normal repairs and maintenance of permanent systems; and rental of
equipment not affixed to any building in the Project that is used in providing janitorial or similar
services.

ARTICLE 8

ESCROWS FOR REAL ESTATE CHARGES, INSURANCE EXPENSES, CAM COSTS, AND MERCHANTS'
ASSOCIATION OR PROMOTIONAL FUND

8.1 Real Estate Charges, Insurance Expenses, and CAM Costs. Tenant is obligated to pay Tenant's Proportionate
Share of real estate charges, insurance expenses, and CAM Costs for each year during the Lease Term,
subject to the limits described in Section 6.2, Section 7.4, and this Article 8. Tenant must prepay monthly
Tenant's Proportionate Share of Landlord's estimate of the annual amount of real estate charges, of insurance
expenses, and of CAM Costs next coming due divided by the number of months between the date the escrow
begins and the date the payment of such amounts is due. Landlord cannot establish an escrow that would
result in an escrowed amount for any calendar year in excess of the applicable cap for that year. Tenant must
make these payments monthly on the same day that minimum guaranteed rent is due. The amount of
Landlord's estimates for the beginning of the Lease Term is set forth in Section 1.2 of this lease, but Landlord
may adjust that estimate at any time by written notice to Tenant. Landlord may also adjust estimates from
time to time during the Lease Term. Until Landlord makes an adjustment, Tenant must continue to pay the
amount already established by Landlord. When Landlord adjusts the estimate, Tenant must begin making the
new payment on the first day of the first month after the date of Landlord's notice of adjustment (the
"Adjustment Date"). If the amount of the payment has decreased, then Landlord must credit to Tenant the
excess paid for the period from January 1 of the year in which the Adjustment Date occurs through the month
before the Adjustment Date (the "Retroactive Period"). If the amount of the payment has increased, then
Tenant must pay to Landlord the shortfall for the Retroactive Period no later than the first day of the first
month after the Adjustment Date. Once the final amount for the real estate charges, insurance expenses, and
CAM Costs for any year is known, Landlord will advise Tenant of the actual amount Tenant owes and Tenant
will pay to Landlord any shortfall or Landlord will credit or pay to Tenant any overpayment, as Landlord may
elect. Each escrow is separately identified, but the payment, adjustments, and reconciliations may be treated
as one amount for ease of management.

8.2 Merchants' Association or Promotional Fund. If Landlord organizes a merchants' association composed of
tenants in the Project, Tenant will join and maintain membership in the merchants' association and will pay
the dues and assessments fixed from time to time by the merchants' association as and when due (generally,
on the first of the month together with the payment of minimum guaranteed rent). If Landlord establishes a
promotional fund to pay for advertising, seasonal decorations, and other marketing activities of the Project,
Tenant acknowledges that Landlord will direct the activities of the promotional fund and agrees that Tenant
will pay whatever sums Landlord reasonably designates as Tenant's contribution to the promotional fund. If
Landlord elects to establish a merchants' association, that election is not final and Landlord may at any time
decide to disband the merchants' association and establish a promotional fund. Similarly, Landlord may elect
to disband a promotional fund and organize a merchants' association. The sole restriction on Landlord's rights
under this Section is that Landlord cannot simultaneously require Tenant to belong to both a merchants'
association and a promotional fund. Notwithstanding anything to the contrary contained herein, Landlord
cannot charge Tenant under this Section 8.2 more than $1.00 per square foot of area in the Premises per
calendar year during the first 5 years of the Primary Term nor more than $1.50 per square foot of area in the
Premises per calendar year during the remaining Term of the Lease.

8.3 Tenant's Audit Rights. Subject to the terms and conditions of this Section 8.3, Tenant will be entitled to audit
Landlord's books and records concerning the real estate charges, insurance expenses, CAM Costs, and utility
charges for the Premises. Tenant is not entitled to withhold, deduct, or offset any monetary obligation of
Tenant to Landlord under this lease (including Tenant's obligation to make all payments of minimum
guaranteed rent and all payments for real estate charges, insurance expenses, and CAM Costs) pending the
completion of and regardless of the results of any review of records under this paragraph, but Tenant may pay
CAM Costs under protest.

(A) Tenant may only audit Landlord's books and records once in any 12-month period and only during the
months of April through October of any calendar year. Under no circumstances may Tenant employ a
"contingency" auditor to perform the audit nor may Tenant be part of a joint audit with other tenants
of the Project.

(B) Before conducting any audit and as a condition to Tenant's right to audit, Tenant must deliver to
Landlord at least 30 days advance written notice of the date and anticipated duration of such audit,
which notice must be accompanied by the name, address, and telephone number of the auditor who
will perform the audit, and a certification that such audit is not a contingency audit and is not a joint
audit with other tenants of the Project. If for some reasonable reason the date specified in such
notice is unacceptable for Landlord, Landlord may notify Tenant of such fact and specify at least two
other dates that Landlord finds acceptable, which dates must be within 60 days after the original date
specified by Tenant in Tenant's notice. Tenant must elect one of the dates specified by Landlord and
notify Landlord of such election within 10 days after the date Landlord delivers such notice to Tenant.
If Tenant fails to do so, Tenant will be deemed to have waived its right to audit Landlord's files for the
three-month period after the original audit date selected by Tenant.

(C) Tenant is limited in conducting its audit to records that are no more than 2 years old (and Landlord
agrees to keep records for at least 2 years).
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(D) Tenant must deliver the audit to Landlord together with a statement of the cost of the audit
(supported by reasonable evidence) by the earlier to occur of the day that is 60 days after the date of
such audit or 10 days before Landlord and Tenant execute any lease amendment or extension or
before Tenant requests any concession from Landlord. If Tenant fails to deliver the results of such
audit within such time period, Tenant will conclusively be deemed to have waived any right Tenant
might have to receive a refund of any overpayment or payment for the cost of the audit.

(E) If any audit conducted by Tenant in accordance with the terms and provisions of this Section 8.3
reveals that Tenant has paid too little, then Tenant must pay such shortfall to Landlord at the same
time as Tenant delivers the audit to Landlord (and, in any event, within 60 days after the date upon
which the audit is conducted). In the event any audit conducted by Tenant in accordance with the
terms and provisions of this Section 8.3 reveals that Tenant has paid too much, then within 30 days
after the date Tenant delivers such audit to Landlord (provided Tenant has complied with the deadline
for delivery set forth above), Landlord must either:

(1) Pay to Tenant the amount of any overpayment plus, if the audit reveals that Landlord
overstated the amount of the cost of operation and maintenance of the Common Area by more
than 3%, the reasonable cost of the audit, or

(2) Deliver notice to Tenant that Landlord disputes the results of such audit, which notice must
specify the items that Landlord disputes.

(F) If Landlord disputes the results of such audit, then Landlord and Tenant must try, in good faith, to
reach an agreement in the 30-day period immediately following the date Landlord delivers the notice
to Tenant that Landlord disputes the results of such audit. If they are unable to reach an agreement,
then Landlord and Tenant will each appoint a disinterested and qualified auditor and notify the other of
the name, address and telephone number of such auditor. If either Landlord or Tenant fails to appoint
an auditor and notify the other of such appointment as set forth above within 15 days after the
expiration of such 30-day period, then it will be deemed for all purposes to have selected the other
party's auditor. If neither of them selects an auditor, then Landlord will be deemed to have accepted
the results of Tenant's audit as correct. If both Landlord and Tenant properly select and notify the
other concerning such auditor and if the two auditors cannot agree upon the results of the audit within
30 days following their appointment, the two appointees must select a third disinterested and qualified
auditor within 10 days after the expiration of such 30-day period, which third auditor must complete
its audit and report the results to Landlord, Tenant, and the other auditors within 30 days after such
auditor is appointed. The third auditor will be required to pick the audit results of either Landlord's
auditor or Tenant's auditor. The auditors must be Certified Public Accountants. Landlord and Tenant
will bear the expense of the auditor appointed by each, and Landlord and Tenant will split the expense
of the third auditor evenly.

(G) If the results of the final audit reveal that Tenant has paid too little, then Tenant must pay such
shortfall to Landlord within 30 days after the report of the final audit is issued. If the results of the
final audit reveal that Tenant has paid too much, then within 30 days after the report of the final audit
is issued, Landlord must pay to Tenant the amount of any overpayment plus, if the final audit reveals
that Landlord overstated the amount of the cost of operation and maintenance of the Common Area
by more than 3% of the amount due, the reasonable cost of the initial audit conducted by Tenant.

(H) Tenant acknowledges and agrees that any records reviewed under this Section 8.3 constitute
confidential information of Landlord, which must not be disclosed to anyone other than the
accountants performing the review and the principals of Tenant who receive the results of the review.

ARTICLE 9

USE AND CARE OF PREMISES

9.1 Required Opening and Operation. Subject to the terms of Section 1.1(T), Tenant must commence business
operations in the Premises on or within 2 days after the Commencement Date. Tenant must operate its
business in an efficient, high class, and reputable manner so as to produce the maximum amount of Gross
Sales from the Premises. Tenant must not at any time leave the Premises vacant, but must in good faith
continuously throughout the Lease Term conduct and carry on in the entire Premises the type of business for
which the Premises are leased. Tenant must, except during reasonable periods for repairing, cleaning, and
decorating, keep the Premises open to the public for business with adequate personnel in attendance on the
following days during the following hours: Mondays through Saturdays: 10 a.m. through 9 p.m. and Sundays:
Noon through 6 p.m. Nothing in this Section prevents Tenant from being open as early as 7:00 a.m. or as
late as midnight, but Tenant cannot be open for business to the public, for private parties, or for any other
reason, between the hours of midnight and 7:00 a.m. Tenant is not required to be open on any days or
during any hours in which Tenant may be prohibited from being open for business by applicable law,
ordinance, or governmental regulation.

9.2 Use. Tenant and Tenant's permitted subtenants and assignees must use the Premises for the purpose or
purposes specified in Section 1.1(R) above and cannot use the Premises for any other purpose. Tenant and
Tenant's permitted subtenants and assignees must operate under the trade name specified in or permitted
under Section 1.1(E) above (or, if Section 1.1(E) is not filled in, any trade name approved in advance in
writing by Landlord) and cannot operate under any other trade name. Tenant understands and acknowledges
that Landlord has entered into this lease in large part because it believes that such use and the trade names
required or permitted by Section 1.1(E) will benefit the Project as a whole.

9.3 Environmental Matters.

(A) Environmental Matters Relating to Tenant. Although Tenant is permitted to keep de minimus amounts
of cleaning substances in quantities suitable for a non-restaurant retail tenant, Tenant must not,
without Landlord's prior written consent, keep, bring, allow to be brought, or use the Premises for any
purpose which creates a risk of violation of any Environmental Laws (as defined below) or which
increases any insurance premium or invalidates any insurance policy carried on the Premises or other
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parts of the Development. All property kept, stored or maintained within the Premises by Tenant is at
Tenant's sole risk. Tenant indemnifies Landlord and holds Landlord harmless from and against any
and all Claims arising out of or relating to, any violation or alleged violation by any Tenant Party of
any law, rule, regulation, order, or determination of any government authority pertaining to health or
the environment relating to the Premises or the Development ("Environmental Laws"), now existing or
hereafter arising. This indemnification survives the expiration or termination of this lease. Tenant
must immediately notify Landlord if Tenant suspects, discovers, or receives notice of any violation of
Environmental Laws at the Premises or the Development, and must cooperate with Landlord in
identifying and investigating any such violation or suspected violation. Tenant further agrees to abide
by the terms of any and all protocols, procedures, and agreements of which Landlord gives Tenant
written notice and which address the detection, management, or remediation of environmental or
health hazards at the Premises or the Development.

(B) Environmental Matters Relating to Landlord. Landlord's representations and warranties concerning
hazardous substances are set forth in Section 3.2 and Landlord's obligations concerning hazardous
substances as part of the construction process are set forth in Exhibit "C." If any part of the Premises
is found to contain hazardous substances, then Landlord must, at Landlord's sole cost and expense
(except as more fully set forth below), promptly eliminate or, if permitted by applicable statutes, laws,
or regulations, remediate, such hazardous substance and restore the Premises to the condition they
were in immediately before such elimination or remediation. If such elimination or remediation occurs
before the Commencement Date, then the 120-day period set forth in Section 1.1(K) above will be
automatically extended by one day for each day between the date upon which Tenant ceased
performing Tenant's Work in the Premises due to the presence of the hazardous substances and the
earlier of the date Tenant could first reopen in the Premises or the date upon which the elimination or
remediation is completed. If, after the Commencement Date, the presence of such hazardous
substances requires Tenant to cease being open and operating in the, then all minimum guaranteed
rent, percentage rental, and other charges under this lease will abate from the time that Tenant is
required to cease being open and operating and does, in fact, cease being open and operating until
such elimination or remediation is complete. Notwithstanding the foregoing, if Tenant is responsible
for the presence of the hazardous substances, then in no event will Tenant be entitled to the extension
of the 120-day period or the abatement of minimum guaranteed rent, percentage rent, and other
charges and Tenant must pay for all of the costs and expenses of such elimination and remediation,
either by reimbursing Landlord or by paying all, or any part of, such costs and expenses, directly.
Landlord indemnifies Tenant and holds Tenant harmless from and against any and all Claims arising
out of or relating to, any violation or alleged violation by any Landlord Party of any Environmental Law
now existing or hereafter arising. This indemnification survives the expiration or termination of this
lease.

9.4 Prohibition of "Discount" Uses. Tenant must not conduct within the Premises any fire, auction, bankruptcy,
"going-out-of-business," "lost-our-lease" or similar sale. Tenant is not permitted to operate within the
Premises a "wholesale" or "factory outlet" store, a cooperative store, a "second hand" store, a "surplus" store,
a store commonly referred to as a "discount house" or a catalogue sales store. Tenant is prohibited from
advertising that it sells products or services at a "discount," "cut-price" or "cut-rate prices." The purpose for
this restriction is the maintenance of a first-class retail image, not price regulation. Therefore, Landlord
agrees that items may be sold, and on occasion be advertised as being sold, at discounted prices or from
Tenant's catalog as long as Tenant complies with all applicable laws and maintains an image consistent with a
first-class retail project.

9.5 Nuisance Uses and Activities. Tenant must not permit any objectionable or unpleasant noises or odors to
emanate from the Premises. Tenant must not place or permit any radio, television, loudspeaker, or amplifier
within or outside of the Premises if it can be seen or heard from outside the Premises. Tenant must not place
any antenna, equipment, awning, fixture or other projection on the exterior of or above the Premises. Tenant
is prohibited from taking any other action which would constitute a nuisance or would endanger other tenants
of the Development or unreasonably interfere with their use of their respective Premises, the Common Area,
or any other portion of the Development. Tenant must not permit any unlawful or immoral practice to be
carried on or committed on the Premises. Landlord and Tenant agree that any activity that emphasizes
sexuality (such as showing pornography of even the mildest type or permitting stripping or installing "stripper
poles") or use of illegal drugs is one that is unlawful or immoral and tends to injure the reputation of the
Project and therefore is absolutely prohibited.

9.6 Trash, Garbage, and Other Waste Disposal Issues. Tenant at all times must keep the Premises neat, clean,
and free from dirt and rubbish; must ensure that dirt, refuse, and garbage from or connected with the
Premises does not collect on the sidewalks, service ways, and loading areas adjacent to or serving the
Premises or any other portion of the Development; and must keep the sidewalks, service ways, and loading
areas adjacent to or serving the Premises free from ice and snow. Tenant must store all trash and garbage
within the Premises and deposit it in the trash dumpster or other container supplied by Landlord and
designated by Landlord for such type of trash and garbage, using only water-tight containers to transport the
trash and garbage from the Premises to such dumpster or other container. Landlord will arrange for the
regular pick-up of such trash and garbage and will charge an equitable portion of the total charges for such
trash and garbage service to all tenants using the service as part of CAM Costs. Tenant must remove garbage
and trash in the frequency, schedule, manner, and areas Landlord prescribes. Tenant must not operate an
incinerator or burn trash or garbage within the Project. If Tenant uses all or any portion of the Premises for
food preparation, Tenant must comply with all regulations and requirements of applicable health and safety
authorities, including, if required by such authorities, installing an adequate grease trap (or verifying that the
existing grease trap, if there is one, is adequate). Tenant must arrange for regular and frequent cleaning of
any such grease trap so as to fully and completely prevent any overflow of the grease trap or back-up in the
lines. At a minimum, Tenant must arrange for the grease trap to be cleaned quarterly and the cleaning must
include hydrojetting the line.

9.7 Security of the Premises. Tenant must take good care of the Premises, keep the Premises secure (Tenant
acknowledges that it is not relying on any representation or warranty of Landlord in this regard), and keep the
Premises free from waste at all times. Tenant must not overload the floors in the Premises, nor deface or
injure the Premises.

13

Copyright ©2010 Harriet Anne Tabb. All Rights Reserved.
DMS 1629838v.1

Case 20-32181-KLP    Doc 545-1    Filed 06/25/20    Entered 06/25/20 08:18:37    Desc
Exhibit(s) A    Page 15 of 52



9.8 Deliveries. Tenant must receive and deliver goods and merchandise in the frequency, schedule, manner, and
areas Landlord reasonably prescribes.

9.9 Display Windows. Tenant must maintain all display windows in a neat, attractive condition, and must keep all
display windows, exterior electric signs and exterior lighting under any canopy in front of the Premises lighted
from dusk until 11:00 p.m., every day, including Sundays and holidays (or any other hours established by
Landlord for the Project).

9.10 Advertising. Tenant must include the address and identity of its business activities in the Premises in all
advertisements made by Tenant in which the address and identity of any similar local business activity of
Tenant is mentioned.

9.11 Licenses. Tenant must procure at its sole expense any permits and licenses required for the transaction of
business in the Premises and otherwise comply with all applicable laws, ordinances, and governmental
regulations. In addition, if the nature of Tenant's business makes it advisable for Tenant to take any extra
precautions, Tenant must take those extra precautions (for example, in the case of a business which is
affected by so-called "dram shop" laws, Tenant must comply with all "dram shop" educational programs and
procedures). At Landlord's request, Tenant must deliver to Landlord copies of all such permits and licenses
and proof of Tenant's compliance with all such laws, ordinances, governmental regulations, and extra
precautions.

ARTICLE 10

MAINTENANCE AND REPAIR OF PREMISES

10.1 Landlord's Maintenance Obligations. Landlord must keep the Landlord's Improvements in good repair,
although this statement does not override the "AS IS" nature of this lease and is overridden by the other
specific terms of this lease, such as those that relate to casualty and condemnation. If the Premises become
in need of repairs that Landlord is required to make, Tenant must give Landlord immediate written notice of
that fact and Landlord will have a reasonable time after receipt by Landlord of that notice in which to make
such repairs.

10.2 Tenant's Maintenance Obligations. Tenant must keep the Premises in good, clean, and habitable condition and
must at its sole cost and expense keep the Premises free of insects, rodents, vermin, and other pests and
make all needed repairs and replacements, except for repairs and replacements required to be made by
Landlord under the provisions of Section 10.1 above and the provisions of this lease relating to casualty and
condemnation. Tenant's responsibilities include the repair and replacement, regardless of when or how the
defect or other cause for repair or replacement occurred became apparent, of all lighting, heating and air
conditioning, plumbing and other electrical, mechanical and electromotive installation, equipment and fixtures
that exclusively serve the Premises; all utility repairs in ducts, conduits, pipes and wiring that exclusively
serve the Premises; and any sewer stoppage located in any line that exclusively serves the Premises,
regardless of when or how the defect or other cause for repair or replacement occurred or became apparent.
If Tenant does not make any required repairs within 10 days after written notice from Landlord or sooner, in
the case of a situation which by its nature requires an immediate response or a response within less than 10
days, Landlord may at its option make such repairs without liability to Tenant for any loss or damage which
may result to its stock or business by reason of such repairs. Tenant must pay to Landlord upon demand, as
additional rent, the reasonable cost of such repairs. If Tenant does not pay the amount due within 10 days
after Landlord's written notice then the payment will bear interest at the Default Rate until it is paid in full.

10.3 Specific HVAC Maintenance Obligations for Tenant. This Section 10.3 does not apply to any office space
located on the second floor or higher of any of the buildings in the Project. Tenant must perform
ongoing preventive maintenance on the heating, ventilation and air conditioning ("HVAC") system serving the
Premises. At a minimum, Tenant must replace all filters in the HVAC system at least once every six weeks
and must have the entire HVAC system inspected by a qualified, licensed HVAC contractor at least once each
year. The inspection must be completed between March 1st and May 31st of each year. Tenant must provide
Landlord with a copy of the paid invoice and report from the inspecting company, giving evidence that the
HVAC system has been inspected by June 15 of each year. If Landlord has not received the paid invoice and
report from Tenant by June 15th of any year, then Landlord may have the HVAC system inspected by a
company selected by Landlord. Landlord will bill Tenant for the cost of such inspection, which amount must
be paid by Tenant to Landlord within 10 days after Tenant's receipt of Landlord's invoice.

ARTICLE 11

ALTERATIONS

11.1 Alterations. Tenant may install in the Premises unattached, movable trade fixtures as long as they can be
installed without drilling, cutting, or otherwise defacing the Premises. Tenant may, without Landlord's
consent, make non-structural alterations to the interior of the Premises which do not adversely affect any
building system and do not exceed $100,000. Tenant must not make any other alterations, additions, or
improvements to the Premises without the prior written consent of Landlord. Any installation or replacement
of Tenant's heating or air conditioning equipment must be effected strictly in accordance with Landlord's
instructions.

11.2 Work Quality. All construction work done by Tenant within the Premises must be performed in a good and
workmanlike manner, lien-free and in compliance with all governmental requirements, and in such manner as
to cause a minimum of interference with other construction in progress and with the transaction of business in
the Project or occupancy of any other portion of the Development. Tenant agrees to indemnify Landlord and
hold Landlord harmless against any Claims resulting from such work. If any part of the work that Tenant
performs at the Premises requires a building permit, then Tenant may not begin any work in the Premises
until Tenant has received a building permit and must, if Landlord requests, deliver a copy of the building
permit to Landlord.

11.3 Reserved.
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11.4 As-Built Plans and Specifications. Tenant must, within 30 days after substantial completion of any alterations
to the Demised Premises, deliver to Landlord a copy of final field-marked drawings, accurately showing what
was actually built in AutoCAD and pdf format.

11.5 Remodeling of the Proiect. If Landlord elects to remodel all or any portion of the Project, Tenant will
cooperate with such remodeling, including tolerating temporary inconveniences (and even the temporary
removal of Tenant's signs in order to facilitate remodeling to the exterior of the Premises or the building in
which the Premises are located). The term "remodel" or its variations includes not only changes to the
appearance but also the addition of space, horizontally and vertically, on the Project. Any scaffolding Landlord
uses in remodeling is subject to the terms of Section 13.6.

ARTICLE 12

LANDLORD'S RIGHT OF ACCESS

12.1 Landlord's Access to the Premises. Landlord may enter upon the Premises at any time for the purpose of
inspecting the Premises; showing the Premises to prospective purchasers, tenants, or lenders; making repairs
to the Premises; making repairs, alterations, or additions to adjacent premises or to the building systems
serving the building within which the Premises are located, or to the building systems serving any other tenant
premises within such building; or accessing the Landlord Display Window in order to maintain, repair, and use
it. However, except in the case of an emergency, when no notice is required, Landlord may only enter the
Premises after giving Tenant's on-site manager 24 hours' written or telephonic notice. "Emergency" means an
event that causes any risk of injury to or death of a person or animal or risk of significant damage to real or
personal property.

12.2 Landlord's Efforts to Minimize Disruption. If Landlord exercises its right to make repairs, alterations, or
additions under Section 12.1, Landlord will use reasonable efforts to minimize, to the extent practical during
such an undertaking, interference with and disruption of business operations and access to parking areas and
the spaces of tenants of the Project affected by that work and will endeavor, to the extent practical during
such an undertaking, to perform work which is unreasonably disruptive during non-business hours of the
tenant of the Project affected by that work. If as a result of Landlord's repair, alteration, or addition work
under Section 12.1, Tenant is not able to operate at the Premises, Landlord will abate minimum guaranteed
rent and other charges for the period that Tenant is unable to operate, unless the need for the repair,
alteration, or addition is due to the acts or omissions of Tenant or Tenant requests the repair, alteration, or
addition.

12.3 Roof. Use of the roofs in the Project and Development is reserved to Landlord and the owner of the
Residential Unit (but not any other person or entity). Any scaffolding Landlord uses in connection with its
exercise of its rights under this Section is subject to the terms of Section 13.6.

ARTICLE 13

SIGNS; STORE FRONTS; AWNINGS

13.1 Required Exterior Signs. Tenant must install a first-class exterior sign on the front of the Premises by no later
than the Commencement Date. The sign and its construction, method of attachment, and lighting must be
approved by Landlord before Tenant orders or installs it. Tenant must keep all exterior signs in good condition
and in proper operating order at all times.

13.2 Prohibitions Concerning Storefronts and Signs.

(A) Prohibitions on Tenant. Tenant must not, without Landlord's prior written consent, do any of the
following activities:

(1) Make any changes to any store front or paint any portion of the exterior of the Premises,

(2) Install any exterior lighting, decorations, awnings, canopies, or the like,

(3) Install equipment of any kind on the exterior of the Premises,

(4) Install any exterior signs, window or door lettering, or advertising media (although Tenant is
required to install an exterior sign under this lease, Tenant must obtain Landlord's approval of
that sign), or

(5) Erect or install any interior signs, window or door lettering, placards, decorations or
advertising media of any type within 3 feet of any exterior storefront or window. However,
Tenant may use interior signage at the Premises that is of the same kind and quality as
employed by Tenant in all of its other stores in its chain as long as long as they: (i) do not
feature or show (a) exposed nipples (on females), crotch area, full buttocks, all or a portion of
the crack of the buttocks or any sexual acts (simulated or otherwise), or (b) the use of illegal
drugs, (ii) are not visible from the exterior of the store, unless they are professionally
prepared and consistent with Tenant's chain-wide signage, and (iii) do not result in any
picketing. If Tenant's interior signage violates any of the terms of the preceding sentence,
then Landlord may require Tenant to remove the graphics completely and Landlord must
approve all subsequent interior signage

(B) Prohibitions on Landlord. Neither Landlord nor any other tenant may place any signage on the
storefront and façade that form the exterior walls of the Premises.

13.3 Sign Criteria. All signs, lettering, placards, advertising media, and decorations must conform in all respects to
any sign criteria established by Landlord for the Project from time to time.

13.4 Construction of Signs. All signs are subject to Landlord's requirements as to construction, method of
attachment, and lighting.
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13.5 Awnings. If Landlord permits Tenant to install awnings at the Premises, Tenant must maintain and keep those
awnings in a good state of repair so that they present a first-class appearance at all times. If Tenant fails to
maintain, repair, or replace any awnings as deemed necessary by Landlord, Landlord may, after giving Tenant
10 days' written notice, order the awnings repaired or replaced and charge the cost of that repair or
replacement to Tenant. That cost is to be added to, considered a part of, and due with the next month's
minimum guaranteed rent.

13.6 Scaffolding. Landlord must use reasonable efforts not to block access or visibility to the Premises by
scaffolding or other similar structures in the Common Area. If scaffolding is required, Landlord will limit the
time period in which scaffolding is blocking access to the Premises to no more than 30 consecutive days. If
Landlord constructs scaffolding blocking access to the Premises and the scaffolding remains in place for more
than 30 consecutive days, Tenant may deliver written notice to Landlord of that fact within 10 days after the
end of the 30-day period, and if Tenant does so, Landlord will pay to Tenant the sum of $1,000 per day for
every day after the 30th consecutive day that the scaffolding blocks access to the Premises. If Landlord
constructs any scaffolding and that scaffolding substantially blocks access to the visibility of Tenant's
storefront signage, then Landlord must provide temporary signage on the scaffolding at Landlord's sole cost
and expense. Landlord must remove its scaffolding it as soon as reasonably possible after the need for the
scaffolding ceases. The foregoing terms do not apply to any scaffolding constructed by any person or entity
other than Landlord, including the owner of the Residential Unit.

13.7 Project Signage. Landlord agrees to place identification of Tenant on all way-finding signage, any directory of
retail tenants, and on any monument or pylon signage listing some or all of the retail tenants (although it is
understood that Landlord does not currently have or anticipate having any such signage).

ARTICLE 14

UTILITIES

14.1 Tenant's Obligations Concerning Utilities. If any utility lines or connections that do not exclusively serve the
Premises are located within the Premises, they must be limited to the area above Tenant's ceiling, any
interstitial space, the area beneath the floor, or the area within those walls, chases, and columns that are
existing or anticipated by Tenant at the time of the installation. Tenant must promptly pay all charges for
electricity, water, gas, telephone service, sewer service, and other utilities furnished to the Premises.
Landlord may, if it so elects, furnish one or more utility services to Tenant, and if Landlord does so, Tenant
must purchase those services from Landlord. Tenant must pay on demand as additional rent the rates
established for those utilities by Landlord, but those rates cannot exceed the rates which would be charged for
the same services if furnished directly by the local public utility companies. Landlord may at any time
discontinue furnishing any such service without obligation to Tenant other than to connect the Premises to the
public utility, if any, furnishing such service. If certain utilities are furnished to the Premises in common with
other premises, then Landlord may estimate the amount used by each tenant and bill each tenant accordingly,
or install, (or, by written demand to Tenant, require Tenant to promptly install), at Tenant's expense, one or
more sub-meters to monitor the amounts of such utilities furnished to the Premises. If Tenant's utility use is
measured by a sub-meter, Landlord will bill Tenant for the amounts used according to the sub-meter, plus an
equitable share of any costs incurred by Landlord from time to time as a result of the shared service, including
any costs to have all submeters read. However, Landlord will not charge Tenant any utility hook up or
connection fee. Any amounts Landlord bills to Tenant under the terms of this Section will be considered
additional rent and will be due within 30 days after the date upon which Landlord delivers such bill to Tenant.

14.2 Interruptions of Utilities. Landlord is not liable for any interruption in utility services not furnished by
Landlord, nor for interruptions in utility services furnished by Landlord which are due to fire, accident, strike,
acts of God, or other causes beyond the control of Landlord or which are necessary or useful in connection
with making any alterations, repairs, or improvements. However, if any Essential Services are interrupted due
to Landlord's gross negligence or willful misconduct and as a result of that interruption Tenant is completely
unable to use the Premises, then Tenant may notify Landlord of that fact. If after that notice, the inability to
use the Premises continues for at least 3 consecutive days in which Tenant would otherwise have been open
for business, then Tenant will be entitled to an abatement of all minimum guaranteed rent payable pursuant
to this lease for each day after the end of that 3-day period until Tenant is again able to use the Premises.
This abatement is Tenant's sole remedy for the unavailability of any Essential Service. "Essential Services"
means plumbing service, air conditioning service, heating service, and electrical service within the Premises.

ARTICLE 15

INSURANCE COVERAGES

15.1 Tenant's Insurance Obligations. Tenant must, at Tenant's sole cost and expense, procure and maintain the
insurance described below in accordance with the requirements set forth below:

(A) Tenant Minimum Coverages. The minimum insurance coverages are as follows:

(1) Property insurance (the "Tenant's Property Insurance") which covers all of Tenant's Personal
Property in, on, at, or about the Premises, and covers all improvements to the Premises other
than the Landlord's Improvements. Tenant's Property Insurance must be written on the
broadest available "special form" policy form or an equivalent form providing at least the same
coverage as the "special form" policy currently available at the time this lease is executed.
Tenant's Property Insurance must include agreed-amount coverage for no less than 100°/0 of
the full replacement cost of the Tenant's Personal Property and the Tenant's Improvements
(new, without deduction for depreciation); must be written in amounts of coverage that meet
any coinsurance requirements of the policy or policies; and must name Landlord as loss payee.
Tenant must also procure and maintain business income/business interruption insurance and
extra expense coverage ("Business Income Insurance") with coverage amounts that will
reimburse Tenant for all direct and indirect loss of income arising out of and all charges and
costs incurred in connection with all named perils insured against by Tenant's Property
Insurance. This coverage must include loss arising from prevention of, or denial of use of or
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access to, all or part of the Premises or the Project as a result of those perils. The Business
Income Insurance Coverage must provide coverage for no less than 12 months of the loss of
income, charges, and costs contemplated under this lease. Tenant may self-insure the risks
under this Section 15.1(A)(1) pursuant to a properly-underwritten and -established program
of self-insurance that meets all of the requirements of this Section 15.1(A)(1) and which
Landlord approves in writing, such approval not to be unreasonably withheld.

(2) Commercial general liability insurance ("Tenant's Liability Insurance") written on an
"occurrence" policy form, giving coverage at least as great as that found in the current form
CG 00 01 12 07 for all Claims arising out of or relating, directly or indirectly, to Tenant's
business operations, conduct, assumed liabilities, or use or occupancy of the Premises and the
Tenant Liability Area. Tenant's Liability Insurance must include the broadest available form of
contractual liability coverage and must cover independent contractors. The minimum
acceptable limits for Tenant's Liability Insurance are $1 million for each coverage specified
above. Tenant must cause the Landlord Parties and any management company associated
with the Project to be named as "additional insureds" by endorsement GC 20 10 10 01 or an
equivalent form providing at least the same coverage as the GC 20 10 10 01 currently in use
at the time this lease is executed. If there is an exhibit listing the names of the "additional
insureds" attached to this lease, then Tenant must add them as "additional insureds" to
Tenant's insurance using the same form, although Landlord may change this list from time to
time by written notice to Tenant. If there is no list attached, then it is Tenant's obligation to
obtain the names of the "additional insureds" from Landlord. Tenant may not self-insure the
risks covered by the terms of this Section 15.1(A)(2) and must obtain Landlord's prior written
approval of any deductible in excess of $2,000.

(3) Umbrella Liability Insurance coverage with a minimum acceptable limit of $5 million. The
umbrella liability insurance policy must "follow form" with the commercial general liability
policy so that it meets all of the same requirements as the commercial general liability policy.

(4) Workers' Compensation Insurance and Employer's Liability Insurance. The minimum
acceptable limits for the Workers' Compensation Insurance are as set forth in the applicable
statutes of the State of Texas. The minimum acceptable limit for the Employer's Liability
Insurance is $1 million. Landlord must be named as an alternate employer on Tenant's
Workers' Compensation Insurance policy.

(5) At all times during which construction work is being performed by or on behalf of Tenant at
the Premises, Tenant must maintain "Builder's Risk" insurance, covering the full replacement
value of all such work being performed, including the existing structure, naming Landlord as a
loss payee, being written in amounts of coverage that meet any coinsurance requirements of
the policy or policies, and containing those endorsements Landlord requires based on the
extent of construction being performed. Coverage must include transit coverage and, if any
materials are stored off-site, storage coverage in an amount sufficient to protect the property
being transported or stored. There can be no protective safeguard warranties.

(6) If Tenant ever serves alcohol in or from the Premises or ever permits any alcohol to be
consumed at or from the Premises, liquor liability insurance with coverages and in amounts
acceptable to Landlord. Landlord and any Landlord Party designated by Landlord must be
named as an additional insured on the liquor liability policy. If the liquor liability coverage is
not part of the Commercial General Liability Insurance or if it is part of the Commercial
General Liability insurance, but the umbrella fails to "follow form," then the umbrella insurance
policy must specifically state that it is an umbrella for the liquor liability policy as well.

(B) General Insurance Requirements. The requirements concerning Tenant's insurance are independent of
Tenant's waiver, indemnification, and other obligations under this lease and cannot be construed or
interpreted in any way to restrict, limit, or modify Tenant's waiver, indemnifications, and other
obligations or to limit in any way Tenant's liability under this lease. In addition to the requirements
concerning Tenant's insurance set forth above, each insurance company issuing one or more of the
policies of insurance Tenant is required to carry under this Article must have a rating of no less than
A-:VIII (Financial Size Category) in the current Best's Insurance Guide or A- in the current Standard
and Poor Insurer Financial Strength Ratings and must be admitted to engage in the business of
insurance in the State of Texas. The insurance Tenant is required to carry under this lease cannot
include an "other insurance clause" and must be primary insurance for all claims under such insurance
and must provide that any insurance carried by the Landlord Parties is strictly excess, secondary, and
noncontributing with any insurance carried by Tenant. All policies of insurance must contain a waiver
of subrogation in favor of Landlord. The insurance Tenant is required to carry under this lease must
provide that it cannot be canceled, not renewed, or be subject to a change in coverage or limits of
coverage except after 30 days' prior written notice to Landlord and Landlord's lenders. Tenant is
permitted to provide its insurance through a blanket policy as long as Tenant, at Tenant's sole cost
and expense, procures a "per location" endorsement applicable to the Premises, or an equivalent
reasonably acceptable to Landlord.

(C) Proof of Insurance. Within 10 days after a written request from Landlord, Tenant must deliver to
Landlord adequate proof, including certificates of insurance, that Tenant is carrying or has renewed
the insurance required by the terms of this lease.

15.2 Landlord's Insurance Obligations. Landlord must procure and maintain the insurance described below in
accordance with the requirements set forth below:

(A) Landlord's Minimum Coverages. The minimum insurance coverages are as follows:

(1) Property insurance ("Landlord's Property Insurance") covering all of Landlord's Improvements.
Landlord's Property Insurance must be written on the broadest available "special form" or
similar policy form; must include an agreed-amount endorsement for no less than 100% of the
full replacement cost of the Landlord's Improvements (new, without deduction for
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depreciation, but excluding foundations and footings) and must be written in amounts of
coverage that meet any coinsurance requirements of the policy or policies.

(2) Commercial general liability insurance ("Landlord's Liability Insurance") written on an
"occurrence" policy form, giving coverage at least as great as that found in CG 00 01 12 07 for
all Claims arising out of or relating, directly or indirectly, to Landlord's business operations,
conduct, assumed liabilities, or use or occupancy of the Common Area, with the exception of
any portion of the Common Area that is part of the Tenant Liability Area. Landlord's Liability
Insurance must include the broadest available form of contractual liability coverage. The
minimum acceptable limit for Landlord's Liability Insurance is $1,000,000.

(B) General Insurance Requirements. The requirements concerning Landlord's insurance are independent
of Landlord's waiver, indemnification, and other obligations under this lease and cannot be construed
or interpreted in any way to restrict, limit, or modify Landlord's waiver, indemnification, and other
obligations or to limit in any way Landlord's liability under this lease. In addition to the requirements
concerning Landlord's insurance set forth above, each insurance company issuing one or more of the
insurance policies Landlord is required to carry under this Article must have a rating of no less than A-
:VIII in the current Best's Insurance Guide or A- in the current Standard & Poor Insurance Solvency
Review and must be admitted to engage in the business of insurance in the State of Texas. Landlord
is permitted to provide its insurance through a blanket policy.

ARTICLE 16

WAIVER OF LIABILITY; MUTUAL WAIVER OF SUBROGATION

16.1 Tenant's Indemnification and Waiver.

(A) To the fullest extent permitted by law, Tenant hereby indemnifies and holds the Landlord Parties
harmless from and against all Claims arising from the following (which are referred to in this lease
collectively as the "Matters Indemnified by Tenant" and individually as a "Matter Indemnified by
Tenant"):

(1) any Personal Injury, Bodily Injury, or Property Damage in the Tenant Liability Area, and

(2) any Bodily Injury to any employee of any Tenant Party arising out of and in the course of such
employee's employment.

(B) To the fullest extent permitted by law, Tenant, on behalf of all Tenant Parties, waives any and all
Claims against the Landlord Parties arising from any of the Matters Indemnified by Tenant and any
loss or damage to property of a Tenant Party located in the Premises or other part of the Project by
casualty, theft or otherwise.

(C) Tenant, at Tenant's expense, must assume on behalf of the Landlord Parties and conduct with due
diligence and in good faith the defense of any Matter Indemnified by Tenant. The defense must be by
counsel satisfactory to Landlord, but Landlord agrees not to unreasonably withhold or delay its
approval of such counsel. Landlord further agrees to cooperate in Tenant's defense of any action or
proceeding brought by a person or entity in connection with any Matter Indemnified by Tenant. Any
final settlement by Tenant of any action or proceeding in connection with any Matter Indemnified by
Tenant must be approved by Landlord, which approval may not be unreasonably withheld or delayed.
Each Landlord Party has the right, at its option, to be represented by advisory counsel of its own
selection and at its own expense. If Tenant fails to fully perform its indemnification, hold harmless,
and defense obligations, each Landlord Party, at its option, and without relieving Tenant of its
obligations under this Section, may so perform, but Tenant must reimburse such Landlord Party for all
costs and expenses so incurred, together with interest at the maximum contractual rate permitted at
law.

(D) Tenant's indemnification, hold harmless, and defense obligations are not and cannot be deemed to be
limited to damages, compensation, or benefits payable under insurance policies, worker's
compensation acts, disability benefit acts, or other employee benefit acts.

16.2 Landlord's Indemnification and Waiver.

(A) To the fullest extent permitted by law, Landlord hereby indemnifies and holds Tenant and the Tenant
Parties other than any contractor of Tenant harmless from and against all Claims arising from any
Personal Injury, Bodily Injury--other than Bodily Injury to any employee of Tenant arising out of the
course of such employee's employment or Bodily Injury to any person or entity arising from the
operation of any motor vehicle by Tenant or any of Tenant's employees--or Property Damage
whatsoever in the Common Area other than the Tenant Liability Area (the matters so indemnified are
referred to in this lease collectively as the "Matters Indemnified by Landlord" and individually as a
"Matter Indemnified by Landlord").

(B) To the fullest extent permitted by law, Landlord, on behalf of all Landlord Parties, waives any and all
Claims against Tenant and the Tenant Parties other than any contractor of Tenant arising from any of
the Matters Indemnified by Landlord.

(C) Landlord, at Landlord's expense, must assume on behalf of Tenant and the Tenant Parties other than
any contractor of Tenant and conduct with due diligence and in good faith the defense of any Matter
Indemnified by Landlord. The defense must be by counsel satisfactory to Tenant, but Tenant agrees
not to unreasonably withhold or delay its approval of such counsel. Tenant further agrees, on behalf
of itself and the Tenant Parties, to cooperate in Landlord's defense of any action or proceeding brought
in connection with any Matter Indemnified by Landlord. Any final settlement by Landlord of any action
or proceeding in connection with any Matter Indemnified by Landlord must be approved by Tenant,
which approval may not be unreasonably withheld or delayed. Each of the parties so indemnified by
Landlord has the right, at its option, to be represented by advisory counsel of its own selection and at
its own expense. If Landlord fails to fully perform its indemnification, hold harmless, and defense
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obligations, Tenant, at its option, and without relieving Landlord of its obligations under this Section,
may so perform, but Landlord must reimburse Tenant for all costs and expenses so incurred, together
with interest at the maximum contractual rate permitted at law.

(D) Landlord's indemnification, hold harmless, and defense obligations under this Section are not and
cannot be deemed to be limited to damages, compensation, or benefits payable under insurance
policies, worker's compensation acts, disability benefit acts, or other employee benefit acts.

16.3 Definitions. The following terms have the following definitions:

(A) "Bodily Injury," "Personal Injury," and "Property Damage" have the same meanings as in the standard
form of commercial general liability insurance policy.

(B) "Claims" means any and all liabilities, claims, damages (including, consequential or special damages),
losses, penalties, demands, causes of action (whether in tort or contract, in law or at equity, or
otherwise), suits, judgments, disbursements, charges, assessments, and expenses (including
attorneys' and experts' fees and expenses) incurred in investigating, defending, or prosecuting any
litigation, claim, proceeding, or cause of action (whether in tort or contract, in law or at equity, or
otherwise).

(C) "Landlord's Improvements" means the foundation, roof, and structural portion of exterior walls of the
buildings in the Project, but does not include plate glass; windows, doors, and other exterior openings;
window and door frames; molding, closure devices, locks, and hardware; special store fronts; lighting,
heating, air conditioning, plumbing and other electrical, mechanical, and electromotive installations
located in the Premises; equipment and fixtures; signs, placards, decorations, or other advertising
media of any type; or interior painting or other interior treatment of exterior walls. The purpose of
this definition is to establish certain maintenance, repair, replacement, and insurance obligations of
Landlord and so this definition may not have any relationship whatsoever to the Landlord's Work, as
that term may be defined elsewhere in this lease or any exhibits to this lease.

(D) "Landlord Parties" means (a) Landlord, Landlord's partners, affiliated companies of Landlord or of any
partner of Landlord, (b) Landlord's lenders, and (c) as to each of the persons or entities listed in "(a)"
and "(b)" above, the following persons or entities: such person or entity's partners, partners of their
partners, and any successors, assigns, heirs, personal representatives, devisees, agents, stockholders,
officers, directors, employees, and affiliates. "Landlord Party" means any one of the Landlord Parties.

(E) "Tenant's Improvements" means all improvements to the Premises other than the Landlord
Improvements and, to the extent made by or on behalf of Tenant, means all improvements to the
Tenant Liability Area. The purpose of this definition is to establish certain maintenance, repair,
replacement, and insurance obligations of Tenant and so this definition may not have any relationship
whatsoever to the Tenant's Work, as that term is defined elsewhere in this lease or any exhibits to this
lease.

(F) "Tenant Liability Area" means the Premises, the service ways and loading area adjacent to or serving
the Premises, any portion of the Common Area to which Tenant makes alterations or in which Tenant
conducts any portion of its business, and any space within the Project that Tenant uses for any
purpose (such as an office, storage, periodic meeting room, and the like). The reference to such
activities within the Common Area and other parts of the Project can in no way be deemed to
constitute Landlord's consent to such activities.

(G) "Tenant Parties" means (a) Tenant itself, (b) any contractor of Tenant, (c) the employees of Tenant or
of any contractor of Tenant, (d) any person that Tenant or any contractor of Tenant's controls or
exercises control over, (e) any licensee of Tenant, (f) subtenants of Tenant, (h) as to each of the
persons or entities listed in "(a)" through and including "(f)" above, the following persons: such
person or entity's partners, partners of their partners, and all successors, assigns, heirs, personal
representatives, devisees, agents, stockholders, officers, directors, employees, and affiliates of such
parties. "Tenant Party" means any one of the Tenant Parties.
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16.4 Allocation of Risk between Landlord and Tenant.

BE SURE TO READ
AND
UNDERSTAND
THIS!!!

(A) Allocation of Risk to Tenant under Article 16. Except as set forth in the
next-succeeding sentence, the indemnities and waivers contained in
Section 16.1 apply regardless of the active or passive negligence or joint,
concurrent, or comparative negligence of the Landlord Parties and
regardless of whether liability without fault or strict liability is imposed or
sought to be imposed on any of the Landlord Parties. If the final judgment
of a court of competent jurisdiction establishes, under the principles of
comparative negligence in the State of Texas, that the sole negligence,
gross negligence, or willful misconduct of a Landlord Party proximately
caused a percentage of the damage suffered by a third party, then, as to
such percentage only, the indemnities and waivers contained in
Section 16.1 will not apply to such Landlord Party, but will apply to any
damage in excess of such percentage and to all of the other Landlord
Parties.

(B) Allocation of Risk to Landlord under Article 16. Except as set forth in
the next-succeeding sentence, the indemnities and waivers contained in
Section 16.2 apply regardless of the active or passive negligence or joint,
concurrent, or comparative negligence of Tenant and the other persons or
entities indemnified by Landlord in Section 16.2 and regardless of whether
liability without fault or strict liability is imposed or sought to be imposed
on Tenant or the other persons or other entities indemnified by Landlord in
Section 16.2. If the final judgment of a court of competent jurisdiction
establishes, under the principles of comparative negligence in the State of
Texas, that the sole negligence, gross negligence, or willful misconduct of
Tenant or another of the persons or entities indemnified by Landlord in
Section 16.2 proximately caused a percentage of the damage suffered by a
third party, then, as to such percentage only, the indemnities and waivers
contained in Section 16.2 will not apply to such person or entity, but will
apply to any damage in excess of such percentage and to the other persons
or entities indemnified by Landlord under Section 16.2.

(C) Allocation of certain Other Risks between Landlord and Tenant. 
Wherever this lease imposes the obligation on Tenant to indemnify and
hold the Landlord Parties harmless from and against or waive or release
any Claims, that indemnification, waiver, or release applies even to a loss
or damage that is attributable to the active or passive joint, concurrent, or
comparative negligence of any Landlord Party, but that indemnification,
waiver, or release does not apply to the extent any liability, loss, or damage
is caused by the willful misconduct or gross negligence of Landlord or any
Landlord Party. This provision applies to the following sections, but may
also apply to other sections: Section 7.2(A), 9.3, and 11.2, and Section 
16.5. Landlord's waiver and release of Claims in Section 16.5 below applies
to the active or passive joint, concurrent, or comparative negligence of any
Tenant Party, but that waiver and release does not apply to the willful
misconduct of any Tenant Party and applies to the gross negligence of a
Tenant Party only to the extent the Claims are actually paid by insurance.
Similarly, Tenant's waiver and release of Claims in Section 16.5 below
applies to the active or passive joint, concurrent, or comparative negligence
of any Landlord Party, but that indemnification, waiver, or release does not
apply to the willful misconduct of any Landlord Party and applies to the
gross negligence of Landlord Party only to the extent the Claims are
actually paid by insurance.

16.5 Mutual Waiver of Subrogation and Claims. Landlord and Tenant each hereby releases the other from any and
all Claims relating to the releasing party's property caused by a casualty which is insurable under standard "all
risk" or "special form" or similar property insurance. This waiver binds any person or entity claiming by or
through each of them and constitutes a waiver of subrogation. Landlord and Tenant agree to obtain an
endorsement to that effect in their respective "all risk" or "special form" or similar property insurance policies.
This mutual release and agreement is applicable only with respect to a loss or damage occurring during the
time when "all risk" or "special form" or similar property insurance policies which are readily available in the
marketplace contain a clause or permit an endorsement to the effect that any such release does not adversely
affect or impair the policy or the right of the insured party to receive proceeds under the policy. This release
is not applicable to the portion of any damage which is not reimbursed by the damaged party's insurer
because of the "deductible" in the damaged party's insurance coverage, up to an amount equal to $2,000. If
the deductible exceeds $2,000, then the excess portion is covered by the release. This release is cumulative
with any releases or exculpations contained in other provisions of this lease.

ARTICLE 17

DAMAGES BY CASUALTY

17.1 Notice from Tenant. Tenant must give immediate written notice to Landlord of any loss or damage to the
Premises (the "Loss Notice").

17.2 Certain Rights Based Upon the Level of Damage. If the Premises are damaged or destroyed by fire or other
peril insurable under standard "all risk" or "special form" or similar property insurance, Landlord agrees to
deliver to Tenant, within 90 days after Tenant delivers to Landlord the Loss Notice, a realistic construction
schedule, prepared by a reputable general contractor selected by Landlord, setting forth such general
contractor's estimated time periods to substantially complete the repair and reconstruction that Landlord
would be required to complete under this Article if neither Landlord or Tenant terminates this lease (the
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"Construction Schedule"). If the Construction Schedule indicates that such work will be completed after the
expiration of the applicable time period set forth below (each of which is referred to as a "Reconstruction
Period"), then either Landlord or Tenant may terminate this lease by written notice to the other at any time
within 30 days after Landlord delivers the Construction Schedule to Tenant. If Landlord or Tenant terminates
this lease as set forth above, then that termination will be effective on the date the termination notice is
delivered to the other party. If Landlord or Tenant fails to terminate this lease in the manner set forth above,
then such party will be deemed to have waived the termination right set forth in this Section and if they both
fail to do so, they both will be deemed to have waived the termination right set forth in this Section. The
Reconstruction Periods are as follows, but Landlord may also terminate this lease if the total time period from
the date of the casualty until substantial completion of the repair and construction is more than 1 year.:

(A) For partial damage or destruction to the Premises, 120 days after the date upon which such work
commences,

(B) For total destruction of the Premises where no other portion of the Project is damaged or destroyed,
180 days after the date upon which such work commences; and

(C) For total destruction of the Premises where any other portion of the Project is damaged or destroyed,
one year after the date upon which such work commences.

17.3 Certain Specific Rights.

(A) Rights Based Upon Available Insurance Proceeds. If the Premises are damaged or destroyed by fire or
other peril that is not insurable under standard "special form" or similar property insurance, then
Landlord may terminate this lease by written notice to Tenant. If the Premises are damaged or
destroyed by fire or other peril, and neither Landlord nor Tenant is entitled to terminate this lease in
accordance with any other Section of this lease or is entitled to terminate this lease but does not do so
and the holder of any mortgage, deed of trust, or other lien senior to this lease elects under the terms
of its security documents to apply all or any portion of the insurance proceeds to the reduction of
Landlord's indebtedness, then Landlord may terminate this lease within 60 days after the lienholder
notifies Landlord of its decision to apply the insurance proceeds to the debt. Any termination under
this Section will be effective on the date such notice is delivered to Tenant. If Landlord fails to
terminate this lease in the manner set forth above, then Landlord will be deemed to have waived its
termination right under this Section.

(B) Rights Arising at the end of the Term. If a casualty occurs during the last 3 years of the then-current
term and the Reconstruction Period set forth in the Construction Schedule is more than 120 days after
the date upon which the reconstruction commences, then Tenant may termination this lease by
written notice to Landlord within 30 days after Landlord delivers the Construction Schedule to Tenant.
If Tenant fails to terminate this lease by written notice to Landlord within that 30-day time period,
then Tenant will be conclusively deemed to have waived the termination right set forth in this Section 
17.3(B). 

17.4 Reconstruction Obligations. Landlord's obligation to rebuild and repair under this Article is limited to restoring
the Landlord's Improvements. If Landlord fails to substantially complete its required repair and restoration
within the applicable Reconstruction Period set forth in the Construction Schedule or, if less, 1 year after the
occurrence of the casualty, then Tenant may, as its sole and exclusive remedy, terminate this lease by written
notice to Landlord at any time after the end of the applicable Reconstruction Period but before the date of
substantial completion of Landlord's required repair and restoration. If Tenant fails to terminate this lease in
the manner set forth above, then Tenant will be deemed to have waived its termination right under this
Section. Tenant agrees that promptly after substantial completion of the work Landlord is required to
perform, Tenant must proceed with reasonable diligence and at Tenant's sole cost and expense to restore,
repair, and replace the Tenant's Personal Property and the Tenant's Improvements.

17.5 Operation and Rent Abatement. Tenant agrees that during any period of reconstruction or repair of the
Premises, it will continue the operation of its business within the Premises to the extent practicable, but if it is
not practicable for Tenant to be open and operating during that period and Tenant delivers a notice to
Landlord of the date Tenant is closed and the date Tenant re-opens within 30 days after the occurrence of
each of those 2 dates, then the Lease Term will be extended for the number of days between the 2 dates and
the minimum guaranteed rent will be the minimum guaranteed rent for the time period that Tenant was
closed for business, even if the minimum guaranteed rent at the end of the Lease Term is higher. During the
period from the occurrence of any damages to the Premises insurable under "special form" or similar property
insurance until the earlier of the date Tenant re-opens in the Premises or 120 days after Landlord's required
repairs are completed, the minimum guaranteed rent and other charges will be reduced to such extent as may
be fair and reasonable under the circumstances.

ARTICLE 18

EMINENT DOMAIN

18.1 Termination Rights. If any portion of the Premises is taken for any public or quasi-public use under any
governmental law, ordinance, or regulation or by right of eminent domain or by private purchase in lieu of the
right of eminent domain (a "taking"), then Landlord or Tenant may terminate the lease by written notice to
the other at any time within 30 days after the date physical possession is taken by the condemning authority.

18.2 Taking of the Common Area. If there is a taking of any part of the Common Area, this lease will not
terminate, nor will the rent payable under this lease be reduced, except as set forth below in this Section.
Either Landlord or Tenant may terminate this lease if the area of the Common Area remaining following such
taking, plus any additional parking area provided by Landlord in reasonable proximity to the Project, is less
than 70% of the area of the Common Area immediately prior to the taking or is not reasonably usable by
Tenant for its intended purposes. Any election to terminate this lease in accordance with this provision must
be evidenced by written notice of termination delivered to the other party within 30 days after the date
physical possession is taken by the applicable governmental authority.
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18.3 Obligations if Lease not Terminated. If neither Landlord nor Tenant terminates this lease because of a taking,
the minimum guaranteed rent and other charges (but not percentage rent) payable under this lease during
the unexpired portion of this lease will be reduced in an amount that is fair and reasonable under the
circumstances, effective on the date physical possession is taken by the condemning authority. Following
such partial taking, Landlord must make all necessary repairs or alterations to the remaining Premises or, if an
exhibit describing Landlord's Work is attached to this lease, all necessary repairs within the scope of
Landlord's Work as described in such exhibit, as the case may be, required to make the remaining portions of
the Premises an architectural whole.

18.4 Compensation. All compensation awarded for any taking (or the proceeds of private sale in lieu of a taking) of
the Premises or the Common Area or any other part of the Project is the property of Landlord and Tenant
hereby assigns its interest in any such award to Landlord. However, Landlord has no interest in any award
made to Tenant for Tenant's moving and relocation expenses or for the loss of Tenant's fixtures and Tenant's
Personal Property if a separate award for such items is made to Tenant, as long as such separate award does
not reduce the amount of the award that would otherwise be awarded to Landlord.

ARTICLE 19

ASSIGNMENT AND SUBLETTING

19.1 Assignment and Subletting Prohibited. Tenant is not permitted to assign or in any manner transfer this lease
or any estate or interest in this lease, or to sublet all or any part of the Premises, or grant any license,
concession, or other right of occupancy of any portion of the Premises without the prior written consent of
Landlord. Landlord agrees that it will not withhold consent in a wholly unreasonable and arbitrary manner (as
further explained in Section 28.4 of this lease). In determining whether or not to grant its consent, it will be
reasonable for Landlord to, and Landlord is entitled to, take into consideration factors such as Landlord's
desired tenant mix, the experience, reputation, and financial condition of the proposed transferee, the
likelihood that such proposed transferee will produce percentage rent, and the then-current market conditions
(including market rents). In addition, Landlord is entitled to require that Tenant reimburse Landlord for any
third-party costs and expenses incurred in connection with evaluating Tenant's request. Consent by Landlord
to one or more assignments or sublettings does not operate as a waiver of Landlord's rights as to any
subsequent assignment and subletting. If Tenant assigns or sublets this lease, Tenant must submit the
assignment or sublease documents to Landlord for Landlord's review and approval at least 20 days before the
expected assignment or sublease occurs and Tenant must provide Landlord with a copy of the fully-executed
original within 7 days after that full execution.

19.2 Changes at the Entity Level. If Tenant is a corporation, partnership, or other entity and if at any time during
the term of this lease the person or persons who own a majority of either the outstanding voting rights or the
outstanding ownership interests of Tenant at the time of the execution of this lease cease to own a majority of
such voting rights or ownership interests or otherwise lose control of Tenant (except as a result of transfers by
devise or descent), then such loss of a majority of such voting rights or ownership interests or control will be
deemed to be an assignment of this lease by Tenant and, therefore, subject in all respects to the provisions of
Section 19.1 above. The previous sentences do not apply, however, if at the time of the execution of this
lease, Tenant is a corporation and the outstanding voting shares of capital stock of Tenant are listed on a
recognized security exchange or over-the-counter market. The terms of the last sentence of Section 19.1 also
apply to this Section.

19.3 Assumption by Assignee; Agreement to Comply bv Sublessee. Any assignee of an interest in and to this lease
will be deemed, by acceptance of such assignment or by taking actual or constructive possession of the
Premises, to have assumed all of the obligations set forth in or arising under this lease, whether those
obligations arose before, on, or after the effective date of the assignment. The assignor and assignee may
indemnify each other for claims, but Landlord will never be obligated to look to only one of them for
satisfaction of its claims. Any sublessee of the Premises will be deemed, by acceptance of such sublease or by
taking actual or constructive possession of the Premises, to have agreed to comply with all of Tenant's
obligations under this lease. Such agreement will be effective as of the earlier of the date of such sublease or
the date upon which sublessee obtains possession of all or any part of the Premises.

19.4 Continuing Liability: Tenant's Obligations Concerning Rents, including Excess Rent. Notwithstanding any
assignment or subletting, Tenant and any guarantor of Tenant's obligations under this lease will at all times
remain fully responsible and liable for the payment of the rent and for compliance with all of its other
obligations under this lease (even if future assignments and sublettings occur subsequent to the assignment
or subletting by Tenant, and regardless of whether or not Tenant's approval has been obtained for such future
assignments and sublettings). Moreover, if the rent payable by a sublessee (or a combination of the rent
payable under such sublease plus any bonus or other consideration given in connection with a sublease
therefor or incident thereto) exceeds the rent payable under this lease, or if with respect to an assignment,
license or other transfer by Tenant, the consideration payable to Tenant by the assignee, licensee, or other
transferee exceeds the rent payable under this lease, then Tenant is bound and obligated to pay Landlord all
such excess rent and other excess consideration within 10 days following receipt of such excess amounts by
Tenant, except that Landlord will not be entitled to the excess consideration in connection with an assignment
to a Permitted Transferee or in connection with a sale of Tenant's entire company. Finally, if an assignment or
subletting occurs, Tenant will receive all rents paid to Tenant by an assignee or sublessee in trust for
Landlord, to be forwarded immediately to Landlord without offset or reduction of any kind. Upon election by
Landlord, such assignee or sublessee must pay all rents directly to Landlord as specified in Article 4 of this
lease (to be applied as a credit and offset to Tenant's rent obligation).

19.5 Leasehold Mortgages Prohibited. Tenant is not permitted to mortgage, pledge, or otherwise encumber its
interest in this lease or in the Premises.

19.6 Effect of Transfer bv Landlord. If Landlord transfers or assigns its interest in this lease to a person expressly
assuming those of Landlord's obligations under this lease which accrue after the date of the transfer and
assignment, Landlord will automatically be released from any further obligations under this lease. In that
case, Tenant agrees to look solely to such transferee or assignee for performance of such obligations.
Landlord may assign and transfer any security given by Tenant for performance of Tenant's obligations under
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this lease to such successor-in-interest and Landlord will thereby be discharged from any further obligation
relating to such security.

19.7 Specific Exceptions. Landlord agrees that Tenant may assign this lease (a "Permitted Transfer) to the
following types of entities (a "Permitted Transferee") without the written consent of Landlord, subject to the
terms, provisions and conditions provided herein below:

(A) Assignment to Currently-Related Parties. Tenant may assign this lease to any parent, subsidiary, or
affiliate of Tenant, as long as the assignee assumes all of Tenant's obligations under this lease.

(B) Assignment to Third Party. Tenant may assign this lease to any New Owner (as defined below), so
long as all of the following are true:

(1) Tenant's obligations hereunder are assumed by the New Owner to whom this lease is
assigned.

(2) The New Owner to whom this lease is assigned meets at least 1 of the following requirements:

(3)

(a) It acquires 90% of all of the stores in the United States of America owned or operated
by Tenant or any other person or entity associated with the "J. Crew" brand
(collectively, the "J. Crew Operators"), or

(b) It acquires all of the stores in the State of Texas owned or operated by the J. Crew
Operators.

The New Owner to whom this lease is assigned has a net worth of at least $20 million.

(C) Additional Requirements. All of the terms and provisions of this Article 19 apply to any assignment
under this Section 19.7 other than the requirement that Tenant obtain Landlord's prior written
consent. In addition, Tenant must deliver the following documents with the proposed and final
assignment documents required by the terms of the last sentences of Sections 19.1 and 19.2:

(1) Documentation establishing Tenant's satisfaction of the requirements set forth above
applicable to any such Permitted Transfer, and

(2) Evidence of insurance as required under this lease with respect to the Permitted Transferee.

(D) As used in this Section, the term "New Owner means:

(1) Any corporation, limited partnership, limited liability partnership, limited liability company or
other business entity in which or with which Tenant, or its corporate successors or assigns, is
merged or consolidated, in accordance with applicable statutory provisions governing merger
and consolidation of business entities.

(2) Any person or entity that acquires substantially all of Tenant's assets.

(3) Any person or entity that acquires all or a majority of Tenant's stock, whether by public
offering, private placement, or some other legally-permitted transfer.

ARTICLE 20

SUBORDINATION; ATTORNM ENT; ESTOPPELS

20.1 Existing Liens. Tenant accepts this lease subject and subordinate to any presently-existing mortgage, deed of
trust, or other lien upon the Project or any portion of the Project that includes the Premises (a "Lien") and to
any renewals and extensions of any presently-existing Lien. Upon written request from Tenant, Landlord
agrees to use good faith efforts to obtain from any such mortgagee or other lienholder a written agreement
that after a foreclosure (or a deed in lieu of foreclosure), the rights of Tenant under this lease will remain in
full force and effect as long as Tenant recognizes and performs all of the covenants and conditions of this
lease. Such an agreement is referred to in this lease as a "Non-Disturbance Agreement." Tenant agrees to
accept the mortgagee or other lienholder's form of Non-Disturbance Agreement.

20.2 Future Liens. As to any future Lien, Tenant agrees to execute, within 20 days after request, any and all
instruments that Landlord requests subordinating this lease to the future Lien. Such an agreement is referred
to as a "Subordination Agreement." Tenant may condition Tenant's execution of a Subordination Agreement
in connection with a future Lien upon receiving a Non-Disturbance Agreement from the mortgagee or other
lienholder, but that condition will not affect Tenant's obligation to execute within 20 days after request.
Tenant agrees to accept the mortgagee or other lienholder's form of Subordination Agreement and Non-
Disturbance Agreement and agrees that the two Agreements may be combined into one instrument, but is not
required to make any changes to the terms of this lease.

20.3 Mortgagee's Right to Subordinate. Tenant agrees that any mortgagee or other lienholder has the right at any
time to subordinate its Lien to this lease. However, even if this lease is or is made to be superior to a Lien,
the mortgagee or other lienholder will not be liable for prepaid rents, security deposits, and claims accruing
during Landlord's ownership. Further, the provisions of a mortgage, deed of trust, or other lien relative to the
rights of the mortgagee with respect to proceeds arising from an eminent domain taking (including a voluntary
conveyance by Landlord) and provisions relative to proceeds arising from insurance payable by reason of
damage to or destruction of the Premises will be prior and superior to, and govern over, any contrary
provisions contained in this lease concerning those matters.

20.4 Notice to Mortgagee. At any time when the holder of an outstanding Lien has given Tenant written notice of
its Lien and its address for notice, Tenant may not exercise any remedies for default by Landlord under this
lease unless and until the mortgagee or other lienholder has received written notice of such default from
Tenant and the default has not been cured within the same number of days granted to Landlord to cure that
default.
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20.5 Estoppels.

(A) By Tenant. Tenant agrees that it will from time to time upon request by Landlord execute and deliver
to Landlord a written statement addressed to Landlord (and to any additional party or parties
designated by Landlord), identifying Tenant and this lease, certifying, to the best knowledge of the
officer signing on behalf of Tenant, that this lease is unmodified and in full force and effect (or if there
have been modifications, that this lease is in full force and effect as so modified), confirming that
Landlord is not in default as to any obligations of Landlord under this lease (or if Landlord is in default,
specifying any default), confirming Tenant's agreements contained above in this Article 20, and
containing such other reasonable information or confirmations as Landlord may reasonably require.
Tenant must execute the written statement within 20 days after Landlord delivers written request that
Tenant do so.

(B) By Landlord. Landlord agrees that it will from time to time upon request by Tenant execute and
deliver to Tenant a written statement addressed to Tenant (and to any additional party or parties
designated by Landlord), identifying Landlord and this lease, certifying, to the best knowledge of the
officer signing on behalf of Landlord, that this lease is unmodified and in full force and effect (or if
there have been modifications, that this lease is in full force and effect as so modified), confirming
that Tenant is not in default as to any obligations of Tenant under this lease (or if Tenant is in default,
specifying any default), confirming Landlord's agreements contained above in this Article 20, and
containing such other reasonable information or confirmations as Tenant may reasonably require.
Landlord must execute the written statement within 20 days after Tenant delivers written request that
Landlord do so.

ARTICLE 21

DIRECTION OF TENANT'S ENERGIES

21.1 Operations Violation. Tenant acknowledges that Landlord values both Tenant's monetary contribution to
Landlord in the form of rents and Tenant's general contribution to commerce within the Project. Tenant
further acknowledges that this value will be substantially reduced if during the term of this lease, either
Tenant or a Related Entity competes with Tenant's business at the Premises. Accordingly, Tenant agrees that
neither it nor any Related Entity will, either directly or indirectly, operate, manage, or have any interest in any
Conflicting Use within the Trade Area. If Tenant or a Related Entity manages, operates, or has an interest in
any Conflicting Use within the Trade Area, then an "Operations Violation" will be deemed to have occurred. As
used in this Article 21, the following definitions apply:

(A) A "Related Entity" means any corporation, partnership, limited liability company, or other entity in
which any of the following persons or entities, directly or indirectly, owns a 10% interest:

(1) Any officer or director of Tenant,

(2) Any person or entity owning more than 10% of the outstanding ownership interests of Tenant,

(3) Any person, corporation, partnership, limited liability company, joint venture, or other entity
that owns, directly or indirectly, more than 50 percent of the outstanding ownership interests
of Tenant ("parent" of Tenant),

(4) Any corporation, partnership, limited liability company, joint venture, or other entity more
than 50 percent of the outstanding ownership interests of which are owned, directly or
indirectly, by Tenant (a "subsidiary" of Tenant),

(5) Any corporation, partnership, limited liability company, joint venture, or other entity that has
the same ultimate parent of Tenant as Tenant (an "affiliate" of Tenant).

(B) "Conflicting Use" means any commercial establishment that sells or offers for sale any merchandise or
services or, if Tenant is a restaurant, food, beverages, or services, of the type to be sold by Tenant in
the Premises as provided in Section 1.1(R) or similar or related items or that in any manner competes
with the business Tenant is required to conduct or actually conducts in the Premises and operates
under the Trade Name under which Tenant is operating at the Premises, except that a J. Crew Factory
Store will not constitute a Conflicting Use. Because Tenant is prohibited from operating under any
trade name that includes the words "Factory," "Outlet," "Off-Price," "Discount," or other similar term,
no store that operates under a name that includes one or more of those terms will constitute a
Conflicting Use unless Tenant has requested and Landlord has agreed that Tenant may operate under
that name in the Premises and Tenant is doing so.

(C) "Trade Area" means the area within a straight-line radius of 1 mile of the Project, which Tenant
acknowledges is a reasonable area for the purpose of this provision.

21.2 Remedies for an Operations Violation. If an Operations Violation occurs, then any right of Tenant's to
terminate this lease under Section 1.1(U) (and, if it occurs quickly, under Section 1.1(T)) above will terminate
and be of no further force or effect.

21.3 Waiver; Severability. Tenant agrees that Landlord may waive, for any reason, any and all rights granted to
Landlord pursuant to this Article 21 and may sever all or any portion of this Section from the remainder of this
lease (thereby keeping the remainder of this lease unmodified and in full force and effect).

ARTICLE 22

DEFAULT BY TENANT AND REMEDIES

22.1 Events of Default. Each of the following events will be deemed to be an "event of default" under this lease:

(A) Monetary. Tenant fails to pay when due any installment of rent or any other obligation under this
lease involving the payment of money and such failure continues for a period of 10 days after written
notice of that failure to Tenant. However, for any 12-month period during which Landlord has already
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given Tenant 2 written notices of the failure to pay when due an installment of rent or any other
obligation under this lease involving the payment of money, no further notice will be required (i.e., the
event of default will automatically occur on the first day after the date upon which the payment was
due) as long as all of the payment failures are of the same type (either rent or some other obligation
involving the payment of money).

(B) Non-Monetary. Tenant fails to comply with any provision of this lease, other than as described in
Section 22.1(A), and either does not cure such failure within 30 days after written notice of that
failure to Tenant (provided if the obligation is not one that could reasonably be performed within 30
days, the 30-day period will be extended to the minimum time period necessary in which to perform
such obligation provided Tenant commences such cure within 30 days after Landlord's notice and
diligently and continuously prosecutes such cure to completion), or cures that particular failure but
again fails to comply with the same provision of this lease within 3 months after Landlord's written
notice.

(C) Insolvency. Tenant or any guarantor of Tenant's obligations under this lease becomes insolvent, or
makes a transfer in fraud of creditors, or makes an assignment for the benefit of creditors.

(D) Bankruptcy. Tenant or any guarantor of Tenant's obligations under this lease files a petition under
any section or chapter of the federal Bankruptcy Code, as amended, or under any similar law or
statute of the United States or any state or Tenant or any guarantor of Tenant's obligations under this
lease is adjudged bankrupt or insolvent in proceedings filed against Tenant or any guarantor of
Tenant's obligations under this lease.

(E) Receiver. A receiver or trustee is appointed for the Premises or for all or substantially all of the assets
of Tenant or any guarantor of Tenant's obligations under this lease.

(F) Continuous Occupancy. Tenant deserts or vacates or commences to desert or vacate the Premises or
any substantial portion of the Premises at any time prior to the last month of the lease term or
removes or attempts to remove, without the prior written consent of Landlord, all or a substantial
amount of Tenant's Personal Property or Tenant fails to open for business within 2 days after the
Commencement Date and does not cure that failure within 15 days after Landlord notifies Tenant that
Tenant has failed to open within that 2-day time period.

(G) Lien. Tenant does or permits to be done anything that creates a lien upon the Premises or upon all or
any part of the Project and fails to cause the lien to be released or to bond over the lien in accordance
with the requirements of the Texas Property Code within 30 days after Landlord notifies Tenant of the
existence of the lien. The 30-day period is reduced to 10 days if Landlord is in the process of selling
or re-financing the Project.

(H) Entity Compliance. If Tenant is an entity and its existence is forfeited by the Secretary of State for its
state of formation and is not reinstated within 30 days after Tenant first receives notice that its
existence has been forfeited (whether that notice comes from Landlord or another source) or if Tenant
is not in good standing with the comptroller (or other collector of tax monies) for its state of formation
and does not become in good standing within 30 days after Tenant first receives notice that it is not in
good standing (whether that notice comes from Landlord or another source).

(I) Insurance. Tenant fails to carry the insurance required by the term of this lease or fails to deliver the
required proof that it is carrying the required insurance when required and does not cure that failure
within 15 days after Landlord delivers notice of that failure to Tenant.

22.2 Remedies. Upon the occurrence of any event of default, Landlord has the option to pursue any one or more of
the following remedies:

(A) Termination of Right of Occupancy. Without any further notice or demand, Landlord may enter upon
and take possession of the Premises and expel or remove Tenant and any other person who may be
occupying the Premises or any part of the Premises, by force, if necessary (except to the extent
prohibited by Texas law), without being liable for prosecution or any claim for damages for such
action. Such expulsion and removal by Landlord cannot be deemed a termination or forfeiture of this
lease or acceptance of Tenant's surrender of the Premises unless Landlord expressly notifies Tenant in
writing that Landlord is terminating or forfeiting this lease or accepting Tenant's surrender of the
Premises. Landlord has a duty to mitigate its damages if Tenant abandons the Premises, but Landlord
has no other duty to mitigate damages. For example, Landlord has no obligation to mitigate damages
arising from Tenant's failure to pay minimum guaranteed rent, percentage rent, or any other amounts
due under this lease.

(1) In any situation in which Landlord is attempting to mitigate its damages, Landlord will
conclusively be deemed to have done so if Landlord lists the Premises with a real estate broker
or agent (which may be affiliated with Landlord) and considers all written proposals for such
space made by such broker or agent; provided, however, that in no event will Landlord

(a) Be obligated to travel outside a radius of 30 miles from its principal office in order to
meet with a prospective tenant,

(b) Be obligated to expend monies for finish-out requested by a prospective tenant unless
Landlord, in its sole discretion, believes that the excess rent Landlord will receive and
the credit of the prospective tenant support such a decision,

(c) Be required to give preference to the Premises over other spaces in the Project,

(d) Be required to agree to allow an existing tenant of the Project to move from its
existing space to all or any of the Premises,

(e) Be obligated to accept any lease proposal whose terms are less advantageous than
then-current market, or

25

Copyright ©2010 Harriet Anne Tabb. All Rights Reserved.
DMS 1629838v.1

Case 20-32181-KLP    Doc 545-1    Filed 06/25/20    Entered 06/25/20 08:18:37    Desc
Exhibit(s) A    Page 27 of 52



(f) Be required to accept any lease proposal which Landlord, in its sole discretion, deems
unacceptable.

(2) In attempting to relet or actually reletting the Premises, Landlord will be free to enter into a
direct lease with the proposed replacement tenant and will not be acting as Tenant's agent,
although the proceeds Landlord actually receives for any time period will be credited against
Tenant's obligations for the same time period. Tenant will not be entitled to any additional
credit (for example, if Landlord receives amounts during a particular time period in excess of
Tenant's obligations for the same time period, Landlord will not be required to credit such
excess against Tenant's obligations for any other time period).

(3) Until Landlord relets the Premises, Tenant must pay to Landlord, on or before the first day of
each calendar month, in advance, the monthly rents and other charges provided in this lease.
At such time, if any, as Landlord relets the Premises, Tenant must pay to Landlord, on the
20th day of each calendar month, the difference between the monthly rents and other charges
provided in this lease for such calendar month and the amount actually collected by Landlord
for such month from the occupant to whom Landlord has re-let the Premises. If it is
necessary for Landlord to bring suit in order to collect any deficiency, Landlord has the right to
allow such deficiencies to accumulate and to bring an action on several or all of the accrued
deficiencies at one time. Any such suit cannot prejudice in any way the right of Landlord to
bring a similar action for any subsequent deficiency or deficiencies.

(B) Termination of Lease. Without any further notice or demand, Landlord may terminate this lease by
written notice to Tenant, in which event Tenant must immediately surrender the Premises to Landlord.
If Tenant fails to immediately surrender the Premises, Landlord may, without prejudice to any other
remedy which Landlord may have for possession or arrearages in rent (including any late charge or
interest which may have accrued pursuant to the terms of this lease), enter upon and take possession
of the Premises and expel or remove Tenant and any other person who may be occupying the
Premises or any part thereof, by force, if necessary (except to the extent prohibited by Texas law),
without being liable for prosecution or any claim for damages for such actions. If the event of default
pursuant to which Landlord terminates this lease is a default under Section 22.1(A) or Section 22.1(H) 
above, then to the fullest extent permitted by applicable law, Tenant hereby agrees to pay, upon
demand and as damages, the difference between the total of all monthly rents and other charges
provided in this lease for the remainder of the term and the reasonable rental value of the Premises
for such period, such difference to be discounted to then-present value at a rate equal to the rate of
interest which is allowed by law in the State of Texas when the parties to a contract have not agreed
on any particular rate of interest (or, in the absence of such law, at the rate of 6% per annum).
Because this measure of damages includes a mitigating factor in the form of the offset for the
reasonable rent value of the Premises, Landlord is not required to take any other action to mitigate its
damages.

(C) Specific Cure Rights. Without any further notice or demand whatsoever, Landlord may pursue the
following remedies for the following specific defaults:

(1) If an event of default described in Section 22.1(B) of this lease occurs, Landlord has the right
to enter upon the Premises, by force, if necessary (except to the extent prohibited by Texas
law), without being liable for prosecution or any claim for damages for such action, and do
whatever Tenant is obligated to do under the terms of this lease. Tenant agrees to reimburse
Landlord on demand for any expenses which Landlord may incur in effecting compliance with
Tenant's obligations under this lease.

(2) If an event of default described in Section 22.1(G) of this lease occurs, Landlord may pay or
bond around such lien, whether or not contested by Tenant. Tenant agrees to reimburse
Landlord on demand for all costs and expenses incurred in connection with any such action.
Tenant agrees that Landlord is in no event liable for any damages or claims resulting from
such action.

(3) If an event of default described in Section 22.1(1) occurs, Landlord may purchase the
insurance that Tenant has failed to carry or failed to prove that it is carrying and Tenant must
reimburse Landlord for the cost of the insurance within 30 days after Landlord demands that
Tenant do so.

(D) No Election of Remedies. If Landlord elects to exercise any remedy prescribed in Section 22.2(A) or
Section 22.2(C) above, this election in no way prejudices Landlord's right at any time thereafter to
cancel such election in favor of the remedy prescribed in Subsection 22.2(B) above, as long as Tenant
is still in default at the time of that termination. Pursuit of any of the above remedies does not
preclude pursuit of any other remedies prescribed in other Sections of this lease and any other
remedies provided by law or in equity. Forbearance by Landlord to enforce one or more of the
remedies provided in this lease upon an event of default cannot be deemed or construed to constitute
a waiver of that event of default. No agreement to accept a surrender of the Premises and no act or
omission by Landlord or Landlord's agent during the term of this lease will constitute an acceptance of
surrender of the Premises unless made in writing and signed by Landlord. Similarly, no reentry or
taking of possession of the Premises by Landlord will constitute an election by Landlord to terminate
this lease unless a written notice of such intention, signed by Landlord, is given to Tenant. Landlord's
remedies under this lease are deemed cumulative and not exclusive of each other.

22.3 Certain Frequently-Used Terms. It is expressly agreed that in determining "the monthly rents and other
charges provided in this lease," as that term is used throughout this lease, there will be added to the
minimum guaranteed rent a sum equal to the charges for maintenance and operation of the Common Area
and the payments for real estate charges and insurance expenses plus one twenty-fourth of the total of all
percentage rents required to be paid by Tenant because of Gross Sales during the two full calendar years
immediately preceding the date Landlord initiated the relevant action under Section 22.2 above (or, if two full
calendar years have not then elapsed, to the corresponding fraction of all percentage rents required to be paid
because of Gross Sales during the period commencing with the Commencement Date of this lease and
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concluding with the date on which Landlord initiated such action). It is further understood and agreed that
the phrase "without any further notice or demand," as that term is used in this lease, incorporates Tenant's
full, final, and complete waiver of all demands and notices permitted or required by applicable law, whether
statutory or common law, and in equity (including any statutory requirement of prior written notice for filing
eviction or damage suits for nonpayment of rent), it being understood and agreed that if any notice is
appropriate, it is provided for in Section 22.1.

22.4 Other Damages. Tenant must compensate Landlord for all general and special damages, including all
expenses incurred by Landlord in repossession (including, among other expenses, any increase in insurance
premiums caused by the vacancy of the Premises); all expenses incurred by Landlord in reletting (including,
among other expenses, repairs, remodeling, replacements, advertisements and brokerage fees); all
concessions granted to a new tenant upon reletting (including, among other concessions, renewal options); all
losses incurred by Landlord as a direct or indirect result of Tenant's event of default (including, among other
losses, any adverse reaction by Landlord's mortgagee or by other tenants or potential tenants of the Project);
and a reasonable allowance for Landlord's administrative efforts, salaries, and overhead attributable directly
or indirectly to Tenant's event of default and Landlord's pursuit of the rights and remedies provided in this
lease and under applicable law.

22.5 Equitable Relief. Landlord may restrain or enjoin any breach or threatened breach of any covenant, duty, or
obligation of Tenant contained in this lease without the necessity of proving the inadequacy of any legal
remedy or irreparable harm.

22.6 Expenses of Enforcement. If on account of any breach of Tenant or Landlord's obligations the other party
employs an attorney to present, enforce, or defend any of its rights or remedies under this lease, the
breaching party agrees to pay any reasonable attorney's fees incurred by the other party in such action.

22.7 Landlord's Self-Help Rights. If Tenant fails to pay any rent or other amounts due under this lease, or if any
one or more provisions of this Article authorizes Landlord to enter the Premises, Landlord is entitled and is
hereby authorized, without any notice to Tenant, to enter upon the Premises by use of a duplicate key, a
master key, a locksmith's entry procedures, or any other means not involving personal confrontation, and to
alter or change the door locks on all entry doors of the Premises, thereby permanently excluding Tenant.
Landlord will not be obligated to place any written notice on the Premises explaining Landlord's action. If a
reason for Landlord's action is the failure of Tenant to pay any rent when due pursuant to this lease, Landlord
will not be required to provide the new key (if any) to Tenant until and unless all rent defaults of Tenant have
been fully cured.

22.8 Security Deposit. If Tenant ever deposits a security deposit with Landlord (such as under the terms of Section 
22.9), Landlord may hold that security deposit without interest as security for the performance by Tenant of
Tenant's covenants and obligations under this lease. Tenant agrees that such deposit may be co-mingled with
Landlord's other funds and is not an advance payment of rent or a measure of Landlord's damages in case of
default by Tenant. Upon the occurrence of any event of default by Tenant, Landlord may, from time to time,
without prejudice to any other remedy provided in this lease or provided by law, use such funds to the extent
necessary to make good any arrears of rents and any other damage, injury, expense, or liability caused to
Landlord by such event of default, and Tenant must pay to Landlord on demand the amount so applied in
order to restore the security deposit to its original amount. Landlord will return any unused balance of such
security deposit to Tenant upon termination of this lease, subject to the terms of this lease and applicable law.

22.9 Bankruptcy. Tenant acknowledges that the Project constitutes a "shopping center" for the purposes of the
Bankruptcy Code and that any assumption and assignment must conform with the requirements of the
Bankruptcy Code. All amounts due under this lease constitute "rent" for purposes of Section 502(b)(6) of the
Bankruptcy Code.

(A) Conditions to Assumption. In order to provide Landlord with the assurance contemplated by the
Bankruptcy Code, Tenant must fulfill the following obligations, in addition to any other reasonable
obligations that Landlord may require, before any assumption of this lease is effective:

(B)

(1) All events of default under Section 22.1(A) must be cured within 10 days after the date of
assumption;

(2) All other events of default must be cured within 15 days after the date of assumption;

(3) All actual monetary losses incurred by Landlord (including reasonable attorneys fees) must be
paid to Landlord within 10 days after the date of assumption; and

(4) Landlord must receive within 10 days after the date of assumption a security deposit in the
amount of 6 months minimum guaranteed rent (using the minimum guaranteed rent in effect
for the first full month immediately following the assumption) and an advance prepayment of
minimum guaranteed rent in the amount of 3 months minimum guaranteed rent (using the
minimum guaranteed rent in effect for the first full month immediately following the
assumption), both sums to be held by Landlord in accordance with Section 22.8 above and
deemed to be rent under this lease for the purposes of the Bankruptcy Code as amended and
from time to time in effect.

Further Assurances. If this lease is assumed in accordance with the requirements of the Bankruptcy
Code and this lease, and is subsequently assigned, then, in addition to any other reasonable
obligations that Landlord may require and in order to provide Landlord with the assurances
contemplated by the Bankruptcy Code, Landlord must be provided with:

(1) A financial statement of the proposed assignee prepared in accordance with generally
accepted accounting principles consistently applied, though .on a cash basis, which reveals a
net worth in an amount sufficient, in Landlord's reasonable judgment, to assure the future
performance by the proposed assignee of Tenant's obligations under this lease; or

(2) A written guaranty by one or more guarantors with financial ability sufficient to assure the
future performance of Tenant's obligations under this lease, such guaranty to be in form and
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content satisfactory to Landlord and to cover the performance of all of Tenant's obligations
under this lease.

ARTICLE 23

SECURITY INTEREST

Landlord hereby waives its security interest and landlord's lien whether arising by contract or statute in all of
Tenant's personal property that is presently, or may hereafter be, situated in, on, at, or about the Premises including
Tenant's furniture, trade fixtures, equipment, inventory, and merchandise (collectively, "Tenant's Personal Property")
and all proceeds from Tenant's Personal Property. In return for Landlord's waiver set forth in this Article 23, Tenant
agrees that Tenant will not request and Landlord will not be required to respond to, much less execute, any
documents purporting to be a subordination of Landlord's lien.

ARTICLE 24

HOLDING OVER; SURRENDER OF THE PREMISES

24.1 Effect of Holding Over. If Tenant remains in possession of the Premises after the expiration or termination of
this lease and without the execution of a new lease, it will be deemed to be occupying the Premises as a
tenant at sufferance at a daily rent equal to the greater of 150% of rent (including any percentage rent) set
forth in this lease for the time period immediately preceding the expiration or termination, pro-rated on a daily
basis. Tenant's occupancy will be subject to all the conditions, provisions and obligations of this lease that are
applicable to a tenancy at sufferance.

24.2 Requirements Concerning Surrender of the Premises. At the end of the term of this lease or, if earlier, upon
the termination of Tenant's right to possess the Premises, Tenant must:

(A) Deliver the Premises to Landlord with all improvements to the Premises in good repair and condition,
reasonable wear and tear excepted, but this exception for reasonable wear and tear applies only if
Tenant has complied with its maintenance, repair, and replacement obligations under this lease and all
items in the Premises are in good working order,

(B) Deliver to Landlord all keys to the Premises, and

(C) Remove all signage located at or on the Premises.

24.3 Removal of Property in Connection with a Surrender of the Premises. All HVAC equipment and all other
fixtures, alterations, additions, and improvements (whether temporary or permanent) are Landlord's property
and must remain at the Premises except as provided in the next two sentences. If Tenant has performed all
of its obligations hereunder, Tenant may remove Tenant's Personal Property (but Tenant cannot remove any
such item which was paid for, in whole or in part, by Landlord). All items not so removed will, at the option of
Landlord, be deemed abandoned by Tenant and Landlord may appropriate, sell, store, destroy, or otherwise
dispose of those items without notice to Tenant and without any obligation to account for such items, and
Tenant must pay for the costs incurred by Landlord in connection with such action. Any such disposition
cannot be considered a strict foreclosure or other exercise of Landlord's rights in respect of the security
interest granted under Article 23 of this lease. All work required of Tenant under this Section must be
coordinated with Landlord and be done in a good and workmanlike manner, in accordance with all laws, and
so as not to damage the Premises or the Development. Tenant must, at its expense, promptly repair all
damage caused by any work performed by or on behalf of Tenant under this Section.

ARTICLE 25

NOTICES

25.1 Manner of Giving Notice. Any notice that is required or permitted under this lease must be in writing. Any
notice or document required or permitted to be delivered under this lease will be deemed to be delivered
when actually received by the designated addressee or, if earlier and regardless of whether actually received
or not, when deposited in the United States mail, postage prepaid, certified mail, return receipt requested, or
when sent by messenger or private overnight courier (but not facsimile or e-mail), addressed to the applicable
party at such party's address as set forth in Section 1.1 above (or at Landlord's option, to Tenant at the
Premises), or such other address as such party has specified by no less than 30 days prior written notice.

25.2 Notice to Multiple Parties. If "Landlord" includes more than one person, firm, or corporation, all must jointly
deliver a notice to Tenant specifying an individual at a specific address for the receipt of notices and payments
to Landlord. Similarly, if "Tenant" includes more than one person, firm, or corporation, all must jointly deliver
a notice to Landlord specifying an individual at a specific address for the receipt of notices and payments to
Tenant. All persons or entities included within the terms "Landlord" and "Tenant," respectively, are bound by
notices and payments given in accordance with the provisions of this Article to the same effect as if each had
received such notice or payment. In addition, Tenant agrees that notices to Tenant may be given by
Landlord's attorney, property manager, or other agent.

ARTICLE 26

AMERICANS WITH DISABILITIES ACT

26.1 ADA Compliance in the Common Area. Landlord makes no representation or warranty concerning whether or
not the Common Area complies with the requirements of the Americans With Disabilities Act of 1990, as
amended from time to time, and related state and municipal laws and regulations (collectively, the "ADA").
However, it is Landlord's, not Tenant's, obligation to cause the Common Area to comply with the requirements
of the ADA, as such requirements have been modified or limited. Tenant does not have any right to enforce
this obligation, which merely allocates any responsibility that might be imposed by a governmental authority.
All costs incurred by Landlord in complying with the terms of this Section may be included in CAM Costs,
subject to the restrictions on how capital costs may be passed through.
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26.2 ADA Compliance in the Premises. It is Landlord's obligation to ensure that Landlord's Work complies with the
ADA on the date the Premises are "ready for occupancy," but Tenant is responsible for compliance with the
ADA in all matters regarding both the configuration of the Premises (the interior as well as all entrances and
exits) and Tenant's business operations at the Premises.

ARTICLE 27

REGULATIONS

27.1 Compliance with Regulations. Landlord and Tenant acknowledge that there are in effect federal, state,
county, and municipal laws, orders, rules, directives, and regulations relating to or affecting the Premises or
the Development that concern the impact on the environment of construction, land use, maintenance and
operation of structures, toxic or otherwise hazardous substances, and conduct of business and that future
laws, orders, rules, directives, and regulations governing those and similar matters may be enacted or go into
effect during the Lease Term. All such present and future laws, orders, rules, directives, and regulations are
referred to in this lease as the "Regulations." Tenant will not cause, or permit to be caused, any act or
practice, by negligence, omission, or otherwise, that would violate any of the Regulations. Tenant is not
entitled to and hereby waives any and all current or future claims against Landlord arising from any changes
Landlord may make in the Project or the Premises pursuant to the Regulations or any charges imposed upon
Tenant, Tenant's customers, or other invitees pursuant to the Regulations.

ARTICLE 28

MISCELLANEOUS
(INCLUDING WAIVERS OF CERTAIN RIGHTS)

28.1 No Partnership. Nothing in this lease can be deemed or construed by Landlord or Tenant or by any third party
as creating the relationship of principal and agent or of a partnership or joint venture between Landlord and
Tenant. Neither the method of computation of percentage rent, nor any other provision of this lease, nor any
acts by Landlord and Tenant will be deemed to create any relationship between Landlord and Tenant other
than the relationship of landlord and tenant.

28.2 No Right to Withhold Rent. Except as specifically permitted by the terms of this lease, Tenant must not for
any reason withhold or reduce Tenant's required payments of rent and other charges under this lease, it being
agreed that the obligations of Landlord under this lease are independent of Tenant's obligations. The
immediately-preceding sentence cannot be deemed to deny Tenant the ability to pursue all rights granted it
under this lease or at law. However, as contemplated in Rule 174(b) of the Texas Rules of Civil Procedure, as
such may be amended from time to time, at the direction of Landlord, Tenant's claims in this regard must be
litigated in proceedings different from any litigation involving claims by Landlord against Tenant, including rent
claims (i.e., each party may proceed to a separate judgment without consideration, counterclaim, or offset as
to the claims asserted by the other party). TO THE FULLEST EXTENT IT MAY LAWFULLY DO SO, TENANT
VOLUNTARILY AND KNOWINGLY WAIVES ANY AND ALL LIENS TO WHICH IT MAY NOW OR
HEREAFTER BE ENTITLED UNDER SECTION 91.004 OF THE TEXAS PROPERTY CODE, AS SUCH
SECTION NOW EXISTS OR AS IT MAY BE HEREAFTER BE AMENDED OR REPLACED.

28.3 Limitation of Landlord's Liability. The liability of Landlord to Tenant for any default by Landlord under the
terms of this lease will be limited to the proceeds of sale on execution of the interest of Landlord in the
Premises. Landlord will not be personally liable for any deficiency, except that Landlord will, subject to the
provisions of Section 19.6 of this lease, remain personally liable to account to Tenant for any security deposit
under this lease. This clause cannot be deemed to limit or deny any remedies which Tenant may have in the
event of a default by Landlord under this lease that do not involve the personal liability of Landlord.

28.4 Consent Standard. In all circumstances under this lease where the prior consent of one party (the
"consenting party"), whether it be Landlord or Tenant, is required before the other party (the "requesting 
party") is authorized to take any particular type of action, the consenting party cannot withhold its consent in
a wholly unreasonable and arbitrary manner. However, the requesting party agrees that its exclusive remedy
if it believes that consent has been withheld improperly (including consent required from Landlord to change
the use or trade name, assign this lease, or sublet all or a part of the Premises) is to institute litigation either
for a declaratory judgment or for a mandatory injunction requiring that such consent be given (with the
requesting party hereby waiving any claim for damages, attorneys fees, or any other remedy unless the
consenting party refuses to comply with a court order or judgment requiring it to grant its consent).

28.5 Waiver. If either Landlord or Tenant waives enforcement of one or more covenants, terms, or conditions of
this lease, that waiver cannot be construed as a waiver of a subsequent breach of the same covenant, term,
or condition. Similarly, if Landlord or Tenant grants its consent or approval to or of any act by the other party
requiring such consent or approval, that consent or approval cannot be deemed to waive or render
unnecessary consent to or approval of any subsequent similar act.

28.6 Force Majeure. Whenever Landlord or Tenant is required to take a particular action within a specified period
of time, that period of time will be extended by one day for each day or partial day of delay due to strikes,
riots, acts of God, shortages of labor or materials, war, governmental laws, regulations or restrictions or any
other causes of any kind whatsoever which are beyond the reasonable control of such party. The terms of this
Section do not apply to any obligation involving the payment of money (except for Tenant's first payment of
minimum guaranteed rent, other charges or percentage rent) or any obligations under Article 15 of this lease.

28.7 Condominium Regime. The Project is created pursuant to the terms of the Condominium and Declaration and
to the documents executed and recorded in connection with the Declaration, including the Rules and
Regulations for 3700 McKinney Master Condominium dated August 3, 2012 and recorded under document
number 201200228613 of the Public Records of Dallas County, Texas (the "Rules and Regulations"). The
Declaration, Rules and Regulations, the Governing Documents (as defined in the Declaration), and other
documents executed and recorded in connection with the Declaration and the Rules and Regulations are
referred to as the "Condominium Regime." Landlord owns the Retail Unit (as defined in, and created by, the
Declaration). The Retail Unit is referred to as the Project in this lease. Tenant accepts this lease subject to
the terms of the Declaration, the Rules and Regulations, and the Condominium Regime.
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28.8 Partial Invalidity. If any provision of this lease is held to be invalid or unenforceable, the validity and
enforceability of the remaining provisions of this lease will not be affected by such holding and, if possible, a
replacement provision will be deemed incorporated into this lease in its stead.

28.9 Governing Law; Venue. The laws of the State of Texas govern the interpretation, validity, performance, and
enforcement of this lease. Venue for any action under this lease is in Dallas County, Texas.

28.10 Captions. The captions in this lease are for convenience only and do not limit or amplify the provisions of this
lease.

28.11 Construction. The use in this lease of:

(A) Words of any gender include the other gender or the neuter gender,

(B) The singular number includes the plural,

(C) The use of the word "including," or "specifically" or variations of those words is deemed to include the
phrase, "without limitation," unless the statement specifically states that the term "including" is meant
to be limited to the specified items in such statement, and

(D) A reference to a section letter is one case constitutes a reference to that section in the other case (for
example a reference to "Section 1.1(r)" constitutes a reference to "Section 1.1(R)."

28.12 Binding Effect. The terms, provisions, and covenants of this lease begin on the Effective Date and apply to,
inure to the benefit of, and bind Landlord and Tenant and their respective successors, assigns, heirs,
successors in interest, and legal representatives, except as otherwise expressly provided in this lease.

28.13 Entire Agreement. This lease contains the entire agreement between Landlord and Tenant. No agreement
can modify or terminate this lease unless it is in writing and executed by both Landlord and Tenant.
Specifically, no amendment or agreement can be made by email or other form of electronic
communication. Nothing contained in an email or other form of electronic communication can be
deemed to satisfy the requirements for a writing.

28.14 Agents. Except for the Agent and Cooperating Agent, Tenant and Landlord represent and warrant to each
other that neither has had any contact or engaged in any action which would give rise to any claim from any
broker or agent in connection with this lease. Agent and Cooperating Agent hereby advise Tenant that Tenant
should obtain a title insurance policy or have title examined by an attorney Tenant selects.

28.15 Exhibits. This lease consists of 28 articles and Exhibits "A" through F. With the exception of Article 7, if any
provision of an exhibit or other attached page is inconsistent with a provision in the body of the lease, the
provision as set forth in the exhibit controls. Any reference to "this lease" or "in this lease" includes all
exhibits to this lease.

28.16 Time is of the Essence. Time is of the essence in performing all obligations under this lease.

28.17 Determination of Amounts Due under this Lease. Landlord and Tenant agree that each provision of this lease
for determining charges, amounts, and additional rent payable by Tenant is commercially reasonable.
Landlord and Tenant agree that each is knowledgeable and experienced in commercial transactions and agree
that the provisions of this lease for determining charges are valid. TO THE FULLEST EXTENT IT MAY
LAWFULLY DO SO, TENANT VOLUNTARILY AND KNOWINGLY WAIVES ALL RIGHTS OF AND
BENEFITS TO TENANT UNDER SECTION 93.012 OF THE TEXAS PROPERTY CODE, AS SUCH SECTION
NOW EXISTS OR IS AMENDED OR REPLACED.

28.18 NO RELIANCE. LANDLORD AND TENANT HEREBY ACKNOWLEDGE THAT THEY ARE NOT RELYING
UPON ANY BROCHURE, RENDERING, INFORMATION, REPRESENTATION, OR PROMISE OF THE
OTHER, OR OF THE AGENT OR COOPERATING AGENT, IF ANY, EXCEPT AS MAY BE EXPRESSLY SET
FORTH IN THE LEASE.

28.19 WAIVER OF JURY TRIAL. LANDLORD AND TENANT EACH KNOWINGLY AND VOLUNTARILY WAIVES
ANY RIGHT IT MIGHT HAVE TO REQUIRE THAT A JURY PARTICIPATE IN DECIDING ANY OR ALL
ISSUES ARISING UNDER OR IN CONNECTION WITH THIS LEASE OR ANY OTHER DOCUMENT
EXECUTED IN CONNECTION WITH THIS LEASE. THIS WAIVER SPECIFICALLY INCLUDES A WAIVER
OF TRIAL BY JURY, APPLIES TO ALL PRESENT AND FUTURE RIGHTS, AND IS MADE TO THE FULLEST
EXTENT PERMITTED BY LAW.

28.20 Any payment obligation under this lease that is not paid when it is due will bear interest at the lesser of the
maximum rate of interest under applicable law or 18% (the "Default Rate"), such interest to accrue
continuously for the date that the payment obligation is incurred until it is paid.

28.21 Landlord must keep all information gained from financial statements Tenant furnishes to Landlord and any
audits Landlord conducts confidential and cannot be disclosed except in order to carry out the purposes for
which Tenant furnishes the information or Landlord conducts the audit under the terms of this lease.
However, Landlord is permitted to divulge that information in connection with any judicial or administrative
proceeding to which the information is germane or if the information has otherwise been made public. In
return for Landlord's agreement concerning the confidentiality of the information described above, Tenant
agrees to keep confidential the terms and conditions of this lease and the results of any information gained
from any items that Landlord delivers to Tenant and any audit that Tenant conducts. However, Tenant is
permitted to divulge that information in connection with any judicial or administrative proceeding to which the
information is germane or if the information has otherwise been made public.
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EXECUTED as of the latest date accompanying a signature by Landlord or Tenant below (the "Effective Date").
If only one signature is dated, then that date is the Effective Date.

LANDLORD: 3700 McKinney, Ltd.,
a Texas limited partnership

By: Ross Venture Land Investments, L.P.,
a Texas limited partnership
its General Partner

By: Hampstead Associates, Inc.,
a Texas corporation
its Managing Pa ner

By:
Neal Sleeper, Vice P esident

Date of Signature:  5— /4.—P1

TENANT: Grace Holmes, Inc.,
a Delaware corporation

By:
Name:  /17.;,-4,/.4-_, 
Title:
Date of Signature:  /.7,-,20 
Taxpayer I.D. No.: 2 2-/6,./Y,>1 
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EXHIBIT "A"

SITE PLAN OF THE PROJECT

THIS EXHIBIT IS ATTACHED SOLELY FOR THE PURPOSE OF LOCATING THE PROJECT AND THE PREMISES WITHIN THE
PROJECT. NO REPRESENTATION, WARRANTY, OR COVENANT IS TO BE IMPLIED BY ANY OTHER INFORMATION
SHOWN ON THIS EXHIBIT. BUILDING SIZES, SITE DIMENSIONS, ACCESS AND PARKING AREAS, EXISTING OR
PROSPECTIVE TENANT LOCATIONS AND IDENTITIES ARE SUBJECT TO CHANGE AT THE LANDLORD'S DISCRETION,
EXCEPT AS OTHERWISE EXPRESSLY RESTRICTED IN THE TEXT OF THE LEASE.

Exhibit A - 1 of 1

Copyright 02010 Harriet Anne Tabb. All Rights Reserved.
DMS 1629838v.1

Case 20-32181-KLP    Doc 545-1    Filed 06/25/20    Entered 06/25/20 08:18:37    Desc
Exhibit(s) A    Page 34 of 52



EXHIBIT "A-1"

CO-TENANCY AREA
(§1.1(T)(1)(c))

THIS EXHIBIT IS ATTACHED SOLELY FOR THE PURPOSE OF LOCATING THE PROJECT AND THE PREMISES WITHIN THE
PROJECT. NO REPRESENTATION, WARRANTY, OR COVENANT IS TO BE IMPLIED BY ANY OTHER INFORMATION
SHOWN ON THIS EXHIBIT. BUILDING SIZES, SITE DIMENSIONS, ACCESS AND PARKING AREAS, EXISTING OR
PROSPECTIVE TENANT LOCATIONS AND IDENTITIES ARE SUBJECT TO CHANGE AT THE LANDLORD'S DISCRETION,
EXCEPT AS OTHERWISE EXPRESSLY RESTRICTED IN THE TEXT OF THE LEASE.
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EXHIBIT "B"

PREMISES

Blackburn Street

■

Approximate Location of
Landlord Display Window
(§1.1(3)(2))

THIS EXHIBIT IS ATTACHED SOLELY FOR THE PURPOSE OF LOCATING THE PROJECT AND THE PREMISES WITHIN THE
PROJECT. NO REPRESENTATION, WARRANTY, OR COVENANT IS TO BE IMPLIED BY ANY OTHER INFORMATION
SHOWN ON THIS EXHIBIT. BUILDING SIZES, SITE DIMENSIONS, ACCESS AND PARKING AREAS, EXISTING OR
PROSPECTIVE TENANT LOCATIONS AND IDENTITIES ARE SUBJECT TO CHANGE AT THE LANDLORD'S DISCRETION,
EXCEPT AS OTHERWISE EXPRESSLY RESTRICTED IN THE TEXT OF THE LEASE.
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EXHIBIT "C"

CONSTRUCTION: NEW DEVELOPMENT

ARTICLE I
PRE-CONSTRUCTION OBLIGATIONS

A. Preparation and Review of Tenant's Plans and Specifications. Landlord hereby
approves of the plans described in Exhibit "C-1," except that Tenant agrees to provide
the same level of finish to the Landlord Display Window as is shown for the other
display windows, including flooring, lighting, and electrical service. Landlord and
Tenant will work together to determine how Landlord will access the Landlord Display
Window from the exterior. The approved designs, plans, specifications, and materials
for Tenant's Work, as modified by the preceding sentences, are referred to from time
to time as the "Tenant's Plans and Specifications." Before beginning Tenant's Work,
Tenant must provide Landlord with Tenant's Plans and Specifications in AutoCad
format.

B. Texas Asbestos Health Protection Act; Other Possible Requirements. Tenant must
comply with the Texas Asbestos Health Protection Act (Texas Occupations Code, Title
12 — Practices and Trades Related to Water, Health and Safety, Subtitle B, Chapter
1954) in connection with the Premises. Landlord believes (but Tenant will want to
confirm that this is the case with Tenant's own legal counsel) that Tenant will be
required to obtain an asbestos survey as part of that compliance, and that Tenant may
also be required to obtain a Texas Accessibility Standards review and an energy
compliance review in connection with its building permit application. As a courtesy,
Landlord may provide Tenant with any documentation related to those matters, but
Tenant cannot rely on or use that documentation to meet its obligations under this
lease. Tenant must submit evidence to Landlord that Tenant has complied with all
such applicable requirements before Tenant will be permitted to begin Tenant's Work
in the Premises.

C. Reservation of Space: In multi-story construction, the approximately 4' area under
the 2nd story structure is reserved by Landlord for Landlord to use or to allow Tenant
or any other tenant or occupant to use and may include water and sewer lines for 2nd
story occupants, sprinkler mains, bathroom exhaust trunk lines, tenant feeds to
electrical and telephone rooms, roof drains, HVAC chases and ductwork (or other
method of HVAC distribution), gas lines, and other items as Landlord may install or
permit to be installed.

D. Insurance and Indemnity Requirements. During any construction undertaken by or on
behalf of Tenant at the Premises during the term of this lease, the insurance
requirements under Article 15 of the lease and the indemnity requirements under
Article 16 of the lease apply, and Tenant must provide evidence of appropriate
insurance coverage prior to beginning any of Tenant's Work.

E. No Reliance. If Landlord ever delivers any drawings, plans, reports, surveys, or other
information to Tenant, that delivery will be as a courtesy to Tenant only and is without
any representation or warranty whatsoever. Tenant may not rely on or allow any third
parties to rely on such items, which Tenant will use at its own risk.

F. Not a Construction Contract or an Agreement Collateral to or Affecting a Construction
Contract. Landlord and Tenant agree that this exhibit is merely one part of this lease,
which contains the overall agreement concerning Tenant's use and occupancy of the
Premises. In no event is this exhibit or this lease a construction contract or an
agreement collateral to or affecting a construction contract.

ARTICLE II
DESCRIPTION OF LANDLORD'S WORK

A. Description of Landlord's Work. The following work constitutes Landlord's Work. All
work not specified as being Landlord's Work is Tenant's Work. Subject to the
provisions below, Landlord agrees that it will proceed to perform Landlord's Work in
substantial compliance with the description of Landlord's Work in this Article II.

1. Structure:

a. Exterior Walls: Landlord will construct the exterior walls with wood or
metal frame, except the solid wall at the back of the space will have
5/8" gypsum wall board to the deck, taped, sanded, and ready for
paint.

b. Roof: Roofing will be built-up composition roofing, or other material
specified by Landlord.
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c. Second Floor (if applicable): In multi-story buildings, Landlord will
provide metal deck and concrete slab at the second story.

2. Store Front and Rear Door:
a. Landlord will provide the store front for the location, which will be

architecturally compatible with the overall design of the Project.

b. Landlord will provide a service door of at least 3' x 7' x 1 3/4", metal
with welded hollow metal frame into a service corridor or to the
exterior of the Premises.

3. Interior Finish:

a. Floor: Landlord will provide an exposed, level within 1/4" per 10 feet,
watertight floor slab, smooth, broom clean, and ready to receive
Tenant's flooring. The storage and stock area portion of the slab must
meet or exceed a minimum load calculation of 125 sf.

b. Demising Walls: Landlord will provide the demising wall to extend
from the concrete slab to the underside of the roof deck and will install
one layer of 5/8" gypsum board on both sides of the entire demising
wall, taped, sanded, and ready for paint. Landlord will insulate the
demising with insulation using a minimum R Value of 19.

c. Vertical Clearances. The minimum finished ceiling height above the
slab must be 15' and no mechanical, plumbing, fire protection, or
electrical equipment may project below 12'6" above the slab.

4. Parking Areas and Walks: This work is not required to be substantially
completed before the Premises are "ready for occupancy," but must be
substantially completed within 120 days after the Premises are deemed "ready
for work."

a.

b.

c.

Parking Areas: Landlord will provide hard surfaced parking areas.

Walkways: Landlord will provide walkways surfaced with concrete,
stone, brick or other hard material as specified by Landlord.

Lighting: Landlord will provide artificial lighting in parking areas and
walkways.

5. Utilities:

a. Domestic Water: Landlord will bring a 1 1/2" cold water line with shut
off valve to a location in the Premises selected by Landlord. If
Tenant's Plans and Specification are complete before Landlord installs
the line, Landlord will bring the line to the location, shown in Tenant's
Plans and Specifications.

b. Sanitary Sewer: Landlord will provide a 4" sanitary sewer line with
adequate waste venting to a location in the Premises selected by
Landlord (which maybe under the concrete slab of the Premises). If
Tenant's Plans and Specification are complete before Landlord installs
the line, Landlord will bring the line to the location, shown in Tenant's
Plans and Specifications.

c. Natural Gas Service: Landlord will not bring gas service to the
Premises.

d. Electrical Installation: Landlord will provide, at Landlord's cost,
temporary electrical power for Tenant's use in performing Tenant's
Work until Tenant has electrical service in the Premises. Landlord will
bring electric service to a meter base for the building in which the
Premises are located and will provide an electrical power conduit
between the meter base and the Premises, but will not set any meter
(or cause any meter to be set) or run any wires. The electrical service
will be as follows: 120/208 volts (600 amps) or 277/480 volts (300
amps).

e. Telephone Service: Landlord will provide at least a 1" conduit for
telephone service into the Premises, but will not provide (or cause to
be provided) any lines or equipment.

6. Building Systems:

a. Fire Protection System: Landlord will provide a sprinkler main line in
conformity with applicable code requirements with lateral lines
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designed for an open, exposed area, with no interior partitions, with
the lateral lines held tight to the structure with heads pointed up.

b. Heating, Ventilating and Air Conditioning ("HVAC") Systems: Landlord
will provide support on the roof of the building in which the Premises
are located for Tenant's HVAC unit at a location that Landlord selects.
Landlord will provide 22 tons of new roof-mounted HVAC condensers in
a configuration selected by Landlord and a chase for HVAC power and
refrigerant lines between the roof and the Premises.

c. Fire Alarm System. Landlord will provide a conduit from the central
fire alarm monitoring system to the Premises, but will not run any
wires or provide any equipment.

B. Limitations and Conditions:

1. Limited Extent of Landlord's Work. The work to be done by Landlord is limited
to that required by this Article II, if any. All work not so classified as
Landlord's Work is Tenant's Work.

2. Additional Work. If Landlord consents to perform work that is in excess of that
required by this Article II, Landlord will do so only after Tenant has deposited
an amount equal to Landlord's non-binding estimate of the cost to perform
such excess work in the form of cash, money order, or cashier's check.
Tenant agrees to make such deposit within 10 days after Landlord delivers
such estimate to Tenant. If Tenant does not make the deposit within that
time period, then Landlord will not perform the additional work and 10 days
will be subtracted from the date the Premises are deemed "ready for
occupancy." The deposit is not binding, so that if the cost to perform the
additional work exceeds the amount of the deposit, Tenant must pay that
excess within 30 days after Landlord notifies Tenant of the amount of the
excess. If Tenant does not do so, then such failure will constitute an event of
default under this lease, without the requirement of additional notice from
Landlord.

C. "Ready for Occupancy" and "Ready for Work":

1. "Ready for Occupancy." The Premises will be deemed "ready for occupancy"
when all of the following have occurred:

(a) Removal of any hazardous materials from the Premises that Tenant
identifies as being present within 30 days after the Effective Date, if,
and only if, the hazardous materials were not placed in the Premises
by Tenant (it being understood that the Premises are first generation
space in a newly-constructed building, so the likelihood of any
hazardous materials is very low). If Tenant placed the hazardous
materials in the Premises, then Tenant will be deemed to have waived
this requirement. If Tenant identifies the hazardous materials as being
present more than 30 days after the Effective Date, Landlord will still
be obligated to remove the hazardous materials (assuming Tenant did
not place them in the Premises), but the removal will not be a
condition to the Premises being "ready for occupancy."

(b) Landlord's Work has been substantially completed (except for minor
finishing jobs). If Landlord's Work is delayed because of a default or
failure to act, or both, of Tenant, then the Premises will also be
deemed "ready for occupancy" when Landlord's Work would have been
substantially completed if Tenant's default or failure, or both, had not
occurred.

2. Delay in "Ready for Occupancy." If, for any reason the Premises are not
"ready for occupancy'" by the Estimated Delivery Date, Landlord cannot be
deemed to be in default or otherwise liable in damages to Tenant, nor will the
term of this lease be affected, but Landlord must pay to Tenant as liquidated
damages, the applicable amounts set forth below:

(a) For the first 30 days after the Estimated Delivery Date, the liquidated
damages will be an amount equal to $472 per day.

(b) For days 31 through the date the Premises are "ready for occupancy,"
the liquidated damages will be $944 per day.

3. "Ready for Work." The Premises will be deemed "ready for work" when
all of the requirements for the Premises to be deemed "ready for occupancy"
have occurred (or been removed as a requirement or condition) and both of
the following have occurred, at which time Tenant agrees to accept possession
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of the Premises and to act and to proceed with due diligence to perform
Tenant's Work, as described in Article III below, and to open for business at
the Premises:

(a) Landlord has approved the Tenant's Plans and Specifications in writing
if, and only if, Tenant has strictly complied with the terms of Section
1(A) of this Exhibit "C" and if Tenant has not done so, Tenant will be
deemed to have waived this requirement.

(b) Tenant has received the required permits and approvals for Tenant's
Work (the "Permits"), if, and only if, Tenant has performed all of the
following and if Tenant has not done so, Tenant will be deemed to
have waived this requirement:

(i) Tenant has complied with the terms of Section I(A) of this
Exhibit "C."

(ii) Tenant applies for the Permits by no later than the earlier of
10 days after the day Landlord approves Tenant's Plans and
Specifications or, if Tenant has not strictly complied with the
terms of Section I(A) of this Exhibit "C," 60 days after the
Effective Date.

(iii) Tenant makes all accommodations required by the permit-
issuing authorities within 10 days after receiving notice of the
requested (or required) accommodations.

(iv) Tenant hires and fully cooperates with a building permit
expediter.

(v) Tenant and in all ways diligently prosecutes obtaining the
Perm its.

(c) If the Premises are not "ready for work" by the date that is 30 days
after the Estimated Delivery Date, then Landlord and Tenant will work
together in good faith to try to make the Premises "ready for work" by
60 days after the Estimated Delivery Date. If the Premises are not
"ready for work" within 60 days after the Estimated Delivery Date,
then either Landlord or Tenant may terminate this lease by written
notice to the other, given at any time until the Premises are "ready for
work." If Landlord or Tenant terminates this lease, then neither party
will have any further liabilities or obligations to the other, except that
Landlord must pay to Tenant the costs incurred by Tenant in preparing
and revising the Tenant's Plans and Specifications, up to a maximum
amount of $15,000.00.

4. Resolution of Disputes Concerning Landlord's Work. Tenant may advise
Landlord in writing of any Landlord's Work that was not performed in
accordance with the terms of this lease. Other than the written objections
issued in accordance with the previous sentence, Tenant's entry onto the
Premises constitutes Tenant's acceptance of the Premises and Landlord's Work
and acknowledgment that the same fully comply with Landlord's covenants
and obligations under this lease. If a dispute as to work performed or required
to be performed by Landlord or Tenant arises, the certificate of Landlord's
architect or general contractor is conclusive. Occupancy of the Premises by
Tenant prior to the Commencement Date is subject to all of the terms and
provisions of this lease, excepting only those requiring the payment of rent.

ARTICLE III
DESCRIPTION OF TENANT'S WORK

A. Description of Tenant's Work. Tenant must construct and perform Tenant's Work at its
sole cost and expense. Tenant agrees to begin performing the Tenant's Work and to
open for business at the Premises as soon as possible after (but not before) Landlord
approves Tenant's Plans and Specifications. "Tenant's Work" includes but is not
limited to the following:

1. Store Front: To the extent that Tenant makes changes to the store front
(which changes must be approved by Landlord in advance and must comply
with all applicable code requirements), then Tenant is responsible for
performing and paying for such changes. Tenant is also responsible for all
entrance and exit doors and related hardware other than those that are part of
the store front. Tenant is also responsible for constructing the Landlord
Display Window.

2. Interior Finish:
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a. Floor: Tenant must provide and install the floor covering and base.
Tenant is responsible for all concrete slab saw cuts necessary for the
installation of plumbing and other improvements; however, Tenant is
not permitted to penetrate or cut the slab without first obtaining
Landlord's written approval. Immediately following any such
penetration or cut, Tenant must finish the concrete surface to agreed
specifications, flush with existing floors.

b. Ceiling Material: Tenant is responsible for designing and installing the
ceiling, but must obtain Landlord's prior written consent to any ceiling
before installing it. The easiest way to submit ceiling plans for
approval is to include them in Tenant's proposed final plans and
specifications. Landlord will not approve a drop ceiling tile system.
Ceilings must be non-combustible and must terminate tight against
wall surfaces or be returned to structure and sealed as required by
code.

c. Store Fixtures and Furnishings. Tenant must provide and install all
store fixtures and furnishings.

3. Sanitary Facilities: Tenant must build and install as many bathrooms as are
required by Code, all of which must have, at a minimum, a toilet and sink and
the necessary plumbing connections plus interior walls and doors with
hardware necessary to separate the bathrooms from any adjacent space. The
bathrooms must have 1 exhaust fan and 1 wall light with convenience outlet
switched together.

4. Signs and Awnings: Tenant must provide signs and any awnings approved by
Landlord, including any required blocking for support. If electrical service is
required to light Tenant's exterior storefront sign, then Tenant must provide
the electrical power (including any conduit, wiring, relays, junction boxes,
transformers, and access panels) from Tenant's electrical panel to the sign.
The actual hook-up of Tenant's sign is Tenant's responsibility. All penetrations
of exterior walls must be approved in advance by Landlord.

5. Utilities:

a. Domestic Water: Tenant must set its own meter or submeter, as the
case may be, and distribute the water within the Premises.

b. Sanitary Sewer: Tenant must tap all sewer service and install all other
plumbing work in accordance with all applicable codes. Tenant must
install a minimum of 1 floor drain in each kitchen and bathroom area.
All cleanouts must be accessible. Grease traps are required for any
system or appliance producing grease. If grease traps and associated
plumbing have not been installed prior to Landlord's exterior paving,
Landlord may install the grease traps and associated plumbing to
Tenant's specifications and Tenant will reimburse Landlord for the cost.

c. Electrical Installation: Tenant must provide and install a meter at the
Landlord-provided meter base and copper conductor from the
Landlord-provided meter bank through the Landlord-provided electrical
power conduit to the Premises. Tenant must provide and install the
electric panel, primary power disconnect, and step-down transformer
(if required). Tenant must complete the electrical installation within
the Premises in accordance with all applicable codes. Once Tenant has
electrical service in the Premises, Tenant will provide and pay for all
electrical use and Landlord's obligation to provide temporary electrical
service will cease.

d. Telephone System: Tenant must connect to the local telephone
company distribution point outside the Premises through the Landlord-
provided conduit to the Premises. All telephone equipment panels,
outlets, conduit and wiring are Tenant's responsibility.

6. Store Systems:

a. Fire Protection System: Tenant must, if necessary, re-configure the
Landlord-provided lateral grids and heads for the interior divisions of
the space using a licensed sprinkler contractor approved by Landlord.
Tenant must receive approval from this work from all governing
authorities and Landlord's insurance carrier.

b. Heating, Ventilating and Air Conditioning Systems: Tenant must
connect each Landlord-supplied HVAC condenser unit to Tenant-
provided power and refrigerant lines through the Landlord-provided
chase to Tenant's electrical panel and Tenant's air handling unit or
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units located above the ceiling. Tenant must provide all air handling
units, ductwork, and distribution. Tenant must install and provide all
connections to the make-up air intake louver or louvers. Tenant must
provide necessary screening for Tenant's unit per Landlord's
specifications and as required by code.

c. Fire Alarm Svstem: Tenant must run the wires to and connect Tenant's
fire alarm system to the central monitoring system, provide and install
smoke detectors, pull station, horn, strobes, and other items as
required by code.

d. Security System. If Tenant wishes to have a security system, Tenant
is responsible for installing it.

B. Performance of Tenant's Work. Tenant must follow whatever "work letter"
instructions, if any, that Landlord delivers to Tenant in connection with the timing and
performance of Tenant's Work. Tenant must not damage the building in which the
Premises are located or any other portion of the Project. Any roof penetration must be
performed by Landlord's roofer or, at Landlord's option, by a bonded roofer approved
in advance by Landlord. Roof work can begin only after Landlord has given its
consent, which consent may be conditioned upon Landlord's approval of the steps
Tenant and Tenant's roofer will be taking to prevent injury to the roof and to spread
the weight of any equipment being installed. Tenant is also responsible for obtaining,
and paying for, professional inspections of any structural work (including any roof
work or concrete work).

C. Cost; Licenses and Permits. All work undertaken by Tenant is at Tenant's expense.
Tenant must secure all necessary licenses and permits necessary or useful in
connection with Tenant's Work.

D. Landlord Must Pre-Approve all Contractors. Tenant must obtain Landlord's written
approval of all contractors before awarding any portion of Tenant's Work to such
contractor or otherwise permitting such contractor to perform work in the Premises.

E. Completion Notice. Tenant must notify Landlord that Tenant's Work is complete and
deliver to Landlord, in AutoCad format, the Tenant's Plans and Specifications, updated
to reflect all changes to the previously-delivered AutoCad Tenant's Plans and
Specifications. Tenant must deliver to Landlord a copy of Tenant's certificate of
occupancy within 30 days after Tenant's Work is substantially complete but in any
event before Tenant opens for business in the Premises. Tenant's finished Tenant's
Work is subject to Landlord's approval and acceptance. However, if the finished
Tenant's Work is constructed in substantial accordance with the Tenant's Plans and
Specifications, then Landlord must approve the finished Tenant's Work.

F. Confirmation of Commencement Date. Tenant agrees that at the request of Landlord,
Tenant will, following the Commencement Date, execute and deliver a written
statement acknowledging that Tenant has accepted possession and reciting the exact
Commencement Date and Expiration Date of this lease.

G. Joint Opening. Tenant agrees to participate in a joint opening of the Project if
requested to do so by Landlord.

H. No Charge-Back. Landlord may not charge Tenant back for the cost of any item
included in Landlord's Work. Tenant is not obligated to pay any additional construction
charges or fees for work that is not included in Tenant's Work, including barricade
charges, freight elevator fees, dumpster or other trash fees, and sprinkler system
shut-down fees.
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EXHIBIT "C-1"

APPROVED PLANS, SUBJECT TO SECTION I(A) OF EXHIBIT "C"

Plans prepared by DTMArchitect, 6031 West 1-20, Suite 260, Arlington, Texas 76017 for ).Crew West Village #811,
Space No. 106, Forest City West Village, Cityplace Block 7a, Dallas, TX 75204, Level: Ground Floor, Project No. 1388
and dated 04.25.14 as reflected in the drawings listed below:

SHT.# SHT.DESCRIPTION ISSUE FOR
PRELIMINARY LL

REVIEW

ISSUE FOR FINAL LL
REVIEW

A-0.0 Cover Sheet 04.25.14

A-0.1 Accessibility Notes 04.25.14

A-0.2 Specifications 04.25.14

A-0.3 Specifications 04.25.14

A-0.4 Specifications 04.25.14

A-1.0 Construction Plan 04.25.14

A-1.1 Finish & Power Plan 03.04.14 04.25.14

A-1.2 Fixture Plan 04.25.14

A-2.0 Reflected Ceiling Plan 04.25.14

A-3.0 Storefront Plans & Elevations 04.25.14

A-3.1 Storefront Plans & Elevations 03.04.14 04.25.14

A-3.2 Storefront Sections 03.04.14 04.25.14

A-3.3 Storefront Details 03.04.14 04.25.14

A-4.0 Interior Elevations 04.25.14

A-4.1 Office & Restroom 04.25.14

A-4.2 Back of House 04.25.14

A-5.0 Fitting Area Elevations 04.25.14

A-6.0 Millwork & Mirror Details 04.25.14

A-6.1 Cashwrap and Backwrap 04.25.14

A-7.0 Interior Architectural Details 04.25.14

A-7.1 Platform & Stair Details

A-7.2 Ceiling Details 04.25.14

A-8.0 Schedules 04.25.14

M-1.0 MECHANICAL PLAN 04.25.14

M-2.0 MECHANICAL DETAILS & SCHEDULES 04.25.14

E-1.0 POWER PLAN 04.25.14

E-2.0 LIGHTING PLAN 04.25.14

E-3.0 ELECTRICAL SCHEDULES, PANELS & RISER 04.25.14

E-3.1 ELECTRICAL DETAILS 04.25.14

E-4.0 ELECTRICAL SPECIFICATIONS 04.25.14

P-1.0 PLUMBING PLAN 04.25.14

P-2.0 PLUMBING RISER, SPECS & DETAILS 04.25.14

FS-1.0 FIRE PROTECTION PLAN 04.25.14
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EXHIBIT "D"

(ALLOWANCE)

I. Allowance. Landlord will pay to Tenant up to $175.00 per square foot of the Premises (the "Allowance"), as a
reimbursement for Tenant's bona fide (and verified) amounts paid to parties not related to Tenant for the
materials and installation actually used to construct Tenant's Work, for any costs of plans and specifications,
any other design documents, and for the installation of trade fixtures, furniture and equipment. Tenant may
not use the Allowance to pay for any costs related to inventory.

Payment. Landlord must pay 90% of the Allowance within 30 days after Tenant opens for business. Tenant's
payment request for the final 10% will be processed only upon the occurrence of all of the following, it being
understood and agreed that the occurrence of all of the following in strict accordance with the requirements
below constitutes a condition precedent to Landlord's obligation to pay any portion of the Allowance to Tenant:

A. Completion of Tenant's Work. Full completion of Tenant's Work and any other improvements.

B. Delivery of Certificate of Occupancy. Tenant's delivery to Landlord of a true copy of any Certificate of
Occupancy (or similar governmental occupancy permit) that permits Tenant to occupy and do business
from the Premises in accordance with the terms of this lease.

C. Satisfaction Concerninq Payment of Bills. All of the following must be true:

(1) Tenant's must have delivered to Landlord for Landlord's benefit from each original contractor
(as defined in the Texas Property Code) a full, final and unconditional waiver and release of
lien as required by the terms of Section 53.085 of the Texas Property Code.

(2) Tenant's must have delivered to Landlord a factually-accurate affidavit for Landlord's benefit
stating that Tenant's Work has been paid for in full.

D. Commencement of Business. Tenant's commencement of business in the Premises.

Tenant's Offset Rights. If Tenant is entitled to payment of all or a portion of the Allowance and Landlord has
not made the required payment to Tenant when it is due and payable, then Tenant may deliver to Landlord
written notice of that fact, which must specify the amount and due date. If Landlord does not pay the amount
due and payable to Tenant within 15 days after the notice from Tenant specified in the previous sentence,
then Tenant may offset the amount due and payable together with interest at the rate of prime plus 4% from
Landlord to Tenant against the minimum guaranteed rent, other charges, and percentage rent next due and
payable from Tenant to Landlord and Tenant will be entitled to 2 days of rental abatement for each day after
the end of the notice period that Landlord fails to pay the amount due and payable.
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EXHIBIT "E"

RENEWAL OPTION (FIXED)

A. Grant. Tenant and any Permitted Transferee (but not any other assignee or subtenant of Tenant, even if
Landlord's consent is obtained as required by Article 19 of this lease, it being understood and agreed that any
assignment or subletting automatically terminates this option) is granted the option(s) to extend the term of
this lease for 1 consecutive extended term(s) of 5 year(s) each, provided:

(1) Tenant is not in default at the time of exercise of the respective option, and

(2) Tenant gives written notice of its exercise of the respective option no more than 240 and no less than
180 days prior to the expiration of the original term or the expiration of the then existing term.

B. Terms of Renewal. Each extension term will be upon the same terms, conditions and rents, except:

(1) Tenant has no further right of renewal after the last extension term prescribed above, and

(2) The monthly minimum guaranteed rent will be equal to $22,100.00 (unless the Premises have been
re-measured in accordance with Section 1.1(i) and found to contain an area other than the Initially-
Specified Area, in which case the monthly minimum guaranteed rent will be 1/12 of $40.00 multiplied
by the area of the Premises).

C. Amendment not Required. The extension of the term in accordance with the terms of this Exhibit does not
require an execution of an amendment. However, if the parties execute an amendment extending the Term,
then whether or not the amendment states that it evidences the exercise of this option and even if the option
period or other terms vary from those set forth in this Exhibit, this option will be deemed to have been
exercised and Tenant will have no further rights to extend the term of the lease.

D. "Renewal Term". each period of extension or renewal is referred to as a "Renewal Term."

E. Modifications for Single Extension Term. If the number "one" (or "1") is inserted, specifying only one
extension term, then all references in this exhibit which indicate the possibility of more than one extension
term will be deemed to be modified to specify only one extension term.
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EXHIBIT "F"

GUARANTY

ANNEXED TO AND FORMING A PART OF THE LEASE DATED (the "lease") BETWEEN, 3700 McKinney, Ltd., a Texas
limited partnership ("Landlord"), and GRACE HOLMES, INC., a Delaware corporation t/a J. Crew ("Tenant").

The undersigned, J. CREW GROUP, INC., a Delaware corporation ("Guarantor"), whose address is 770
Broadway, New York, NY 10003, in consideration of the leasing of the Premises described in the annexed Lease to the
above-named Tenant, does hereby covenant and agree:

A. That Guarantor has guaranteed and by this instrument does herby guaranty the payment and performance of
all liabilities, obligations, and duties (including payment of rent) imposed upon Tenant under the terms of the
Lease as if Guarantor had executed the lease as Tenant, so that if Tenant shall default in the performance of
any of the covenants and obligations of said Lease on Tenant's part to be performed or any other event of
default under the lease occurs, then Guarantor will on demand well and truly perform the covenants and
obligations of said Lease on Tenant's part to be performed and will on demand pay to Landlord any and all
sums due to Landlord, including all damages and expenses that may arise in consequence of Tenant's default,
and Guarantor does hereby waive all requirements of notice of the acceptance of this Guaranty and all
requirements of notice of breach or non-performance by Tenant. Guarantor waives diligence, presentment,
and suit on the part of Landlord in the enforcement of any liability, obligation or duty guaranteed by this
Guaranty.

B. That Guarantor may, at Landlord's option, be joined in any action or proceeding commenced by Landlord
against Tenant in connection with and based upon any covenants and obligations in said Lease, and Guarantor
waives any demand by Landlord and/or prior action by Landlord of any nature whatsoever against Tenant.

C. That this Guaranty shall remain and continue in full force and effect as to any renewal, extension, modification
or amendment of said Lease and as to any assignee of Tenant's interest in said Lease, and Guarantor waives
notice of any and all such renewals, extensions, modifications, amendments or assignments.

D. That Guarantor's obligations hereunder shall remain fully binding although Landlord may have waived one or
more defaults by Tenant, extended the time of performance by Tenant, released, returned or misapplied other
collateral given later as additional security (including other guaranties) or released Tenant from the
performance of its obligations under such Lease. Guarantor agrees that Landlord is not first required to
enforce against Tenant or any other person any liability, obligation, or duty guaranteed by this Guaranty
before seeking enforcement of that liability, obligation, or duty against Guarantor. Landlord may bring and
maintain suit against Guarantor to enforce any liability, obligation, or duty guaranteed by this Guaranty
without joinder of Tenant or any other person.

E. That this Guaranty shall remain in full force and effect notwithstanding the institution by or against Tenant of
bankruptcy, reorganization, readjustment, receivership or insolvency proceedings of any nature, or the
disaffirmance of said Lease in any such proceedings or otherwise.

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

G. That if this Guaranty is signed by more than one party, their obligations shall be joint and several and the
release of one of such Guarantors shall not release any other of such Guarantors.

H. That the Guarantor or Guarantors hereby waive all suretyship defenses generally, and the right to petition for
the marshalling of assets.

I. That this Guaranty shall be applicable to and inure to the benefit of Landlord, its successors and assigns and
shall be binding upon the heirs, representatives, successors and assigns of Guarantor.

J. Guarantor agrees that, within 10 days after a request from Landlord (but not more than once per calendar
year), Guarantor must deliver to Landlord such financial statements as Landlord requires unless those
financial statements are publicly available.

K. If the party executing this Guaranty is an entity, then the person executing this guaranty on behalf of such
entity personally represents and warrants that the governing authority of the entity has determined that this
Guaranty may reasonably be expected to benefit the entity.

L. Guarantor agrees that if Landlord employs an attorney to present, enforce or defend all of Landlord's rights or
remedies hereunder, Guarantor must pay any reasonable attorney's fees incurred by Landlord in taking that
action

M. The obligations of Guarantor hereunder shall not include any increased obligations of Tenant evidenced by an
amendment to the Lease entered into by Landlord and any successor to Tenant not affiliated with the Tenant
named herein unless Guarantor consents to such amendment.
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GUARANTOR KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT GUARANTOR MIGHT HAVE TO
REQUIRE THAT A JURY PARTICIPATE IN DECIDING ANY OR ALL ISSUES ARISING UNDER OR IN
CONNECTION WITH THE LEASE OR THIS GUARANTY OR ANY OTHER DOCUMENT EXECUTED IN
CONNECTION WITH THE LEASE OR THIS GUARANTY. THIS WAIVER SPECIFICALLY INCLUDES A WAIVER
OF TRIAL BY JURY, APPLIES TO ALL PRESENT AND FUTURE RIGHTS, AND IS MADE TO THE FULLEST
EXTENT PERMITTED BY LAW.

IN WITNESS WHEREOF, the undersigned has executed this Guaranty this elday of
effective the same day as the effective date of the Lease.

J. CREW GROUP, INC., Guarantor

By:

Ce__ President _--1-1,-,62.s,,,x_ey
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SCHEDULE OF DEFINED TERMS

TERM LOCATION

5th Lease Year Article 1, 1.1(U)

ACMs Article 3, 3.2(B)(1)

ADA Article 26, 26.1

Adjustment Date Article 8, 8.1

affiliate Article 21, 21.1(A)(5)

Agent Article 1, 1.1(G)

Allowance Exhibit

Bodily Injury Article 16, 16.3(A)

Breakpoint Article 1, 1.1(0)

Business Income Insurance Article 15, 15.1(A)(1)

CAM Costs Article 7, 7.4

Cap Article 7, 7.4

Claims Article 16, 16.3(B)

Commencement Date Article 1, 1.1(K)

Common Area Article 7, 7.1

Condominium Article 3, 3.2(A)

Condominium Regime Article 28, 28.7

Conflicting Use Article 21, 21.1(B)

consenting party Article 28, 28.4

Construction Schedule Article 17, 17.2

Cooperating Agent Article 1, 1.1(H)

Co-Tenancy Area Article 1, 1.1(T)(1)(c)

Co-Tenancy Failure Article 1, 1.1(T)

Co-Tenancy Failure Period Article 1, 1.1(T)(3)

Co-Tenants Article 1, 1.1(T)(1)(a)

Dead Period Article 1, 1.1(K)

Declaration Article 3, 3.2(A)

Default Rate Article 28, 28.20

Demised Premises Article 1, 1.1(3)

Developer Article 3, 3.2(A)

Development Article 1, 1.1(I)

Development Agreement Article 3, 3.2(A)

Effective Date Article 28, paragraph before signature blocks

Emergency Article 12, 12.1

Environmental Laws Article 9, 9.3

Essential Services Article 14, 14.2

Establishment Date Article 1, 1.1(T)(1)(d)

Estimated Delivery Date Article 1, 1.1(K)(2)(b)

Event of default Article 22, 22.1

Expiration Date Article 1, 1.1(L)(1)

First-Occurring Excess Article 4, 4.2(B)

gross sales Article 4, 4.3

Guarantor Article 1, 1.1(F)

HVAC Article 10, 10.3

Initially-Specified Area Article 1, 1.1(3)

insurance expenses Article 6, 6.2(B)
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J. Crew Operators Article 19, 19.7(6)(2)(a)

Landlord Article 1, 1.1(A)

Landlord Display Window Article 1, 1.1(J)(2)

Landlord Party(ies) Article 16, 16.3(D)

Landlord's address Article 1, 1.1(B)

Landlord's Improvements Article 16, 16.3(C)

Landlord's Liability Insurance Article 15, 15.2(A)(2)

Landlord's Property Insurance Article 15, 15.2(A)(1)

Lease Term Article 1, 1.1(L)

Lien Article 20, 20.1

Loss Notice Article 17, 17.1

Matter(s) Indemnified by Landlord Article 16, 16.2(A)

Matter(s) Indemnified by Tenant Article 16, 16.1(A)

minimum guaranteed rent Article 1, 1.1(M)

New Owner Article 19, 19.7(D)

No Kiosk Area Article 7, 7.2(E)

Non-Disturbance Agreement Article 20, 20.1

Open and operating Article 1, 1.1(T)(1)(b)

Operations Violation Article 21, 21.1

parent Article 21, 21.1(A)(3)

percentage rent rate Article 1, 1.1(N)

Permits Exhibit C — Art. II, C(3)(b)

Permitted Capital Expenditures Article 7, 7.4(P)

Permitted Transfer Article 19, 19.7

Permitted Transferee Article 19, 19.7

permitted use Article 1, 1.1(R)

Personal Injury Article 16, 16.3(A)

Premises Article 1, 1.1(J)

Primary Term Article 1, 1.1(L)(1)

Project Article 1, 1.1(I)

Property Damage Article 16, 16.3(A)

ready for occupancy Exhibit C

ready for work Exhibit C, Art. II(5)(C)(3)

real estate charges Article 6, 6.2(A)

Reconstruction Period Article 17, 17.2

Regulations Article 27, 27.1

Related Entity Article 21, 21.1(A)

Remaining Landlord's Work Article 3, 3.2(6)(2)

Renewal Term Exhibit — Renewal Option

rent Article 4, 4.4

requesting party Article 28, 28.4

Residential Unit Article 7, 7.1(6)(7)

Residential Unit Common Area Article 7, 7.1(6)(7)

Retroactive Period Article 8, 8.1

Rules and Regulations Article 28, 28.7

Sales Failure Article 1, 1.1(U)

Shell Construction Article 3, 3.2(A)

Shell Construction Failure Article 3, 3.2(6)(1)

Shopping Center Article 1, 1.1(1)
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Subordination Agreement Article 20, 20.2

subsidiary Article 21, 21.1(A)(4)

taking Article 18, 18.1

Tenant Article 1, 1.1(C)

Tenant Liability Area Article 16, 16.3(F)

Tenant Party(ies) Article 16, 16.3(G)

Tenant's address Article 1, 1.1(D)

Tenant's Improvements Article 16, 16.3(E)

Tenant's Liability Insurance Article 15, 15.1(A)(2)

Tenant's Personal Property Article 23

Tenant's Plans and Specifications Exhibit C, Art. I(B)

Tenant's Property Insurance Article 15, 15.1(A)(1)

Tenant's Proportionate Share Article 1, 1.1(S)

Tenant's Sales Failure Termination Notice Article 1, 1.1(U)(1)

Tenant's Work Exhibit C, Art. II(A)

Trade Area Article 21, 21.1(C)

trade name Article 1, 1.1(E)
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J . C R E W C@PY
December 10. 2019

V I A U P S O V E R N I G H T D E L I V E R Y

3700 McKinney Ltd.
C o m m o n w e a l t h H a l l
3899 Maple Avenue. Suite 300
Dal las . TX 75219

Re: Lease dated May 16, 2014, as amended by First Amendment to Lease dated April 13,
2017 (collectively, the "Lease"), by and between 3700 McKinney Ltd. ("Landlord") and
Grace Holmes, Inc. ("Tenant") for the premises ("Premises") located at 3700 McKiimey
(West Village), Dallas, TX

L a d i e s a n d G e n t l e m e n :

Please be advised that Tenant hereby exercises its right to temiinate the Lease pursuant to Section
1.1 U of the Lease entitled "Lease Tennination Right for Failure of Gross Sales".

Enclosed herewith is a statement of gross sales ceitifled by Tenant's chief financial officer
refen^ed evidencing that a Sales Failure has occuired.

Pursuant to said Section 1.1U, the Lease shall temiinate on June 7, 2020, the one hundred and
eightieth (180th) day after the date of this notice (Tenant's Sales Failure Tennination Notice).
From and after such date. Tenant and Landlord shall have no further duties or obligations to each
other in connection with the Lease except as otherwise expressly set forth therein.

All capitalized temis not defined herein shall have the meanings given to such temis in the Lease.

As our store staff mav not vet be apprised of this action, we ask that vou to keep our
decision on this matter confidential: if you wish to contact us regarding showing the
premises, please contact James Hartigan to coordinate at (212) 209-2665 or
James.Hartigan(^jcrew.com.

Very truly yours.

V i

C I
Grace Holmes, Inc.

cc: Lease File, Audit File

2 2 5 L I B E R T Y S T R E E T N E V / Y O R K N Y 1 0 2 8 1
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