UNITED STATES BANKRUPTCY NURT ‘ ‘Hm m
FOR THE DISTRICT OF DELAV. .RE PROOF OF CLAIM

A

[

484357
Inre Case Number Bar Date Ref # 2-G1-3881
YOUR CLAIM IS SCHEDULED AS
Fleming Companies, Inc 03-10945 (MEFW)
Jointly Admnistered
NOTE This form should not be used to make a claim for an administrative
. I:] Check box if you are
expense arnising after the commencement of the case A request' for payment ¢ aware that anyone else has
an administrative expense may be filed pursuant to 11 US C § 503 filed a proof of clam relating to
our claim Attach copy of
Name of Creditor and Address Statement grang pareiars
0354851484357 The amounts refiected above constitute your claim as
[_] Check box f you have scheduled by the Debtor If you agree with the amounts
MERIDIAN PLAZA ONE LLC never received any notices set forth herein and have no other claim against the
ERIC BRANDENBURG from the bankruptcy court n Ipeptor you do not need to file this proof of claim
1122 WILLOW STREET STE 200 this case EXCEPT as stated below
SAN JOSE CA 95125 I:I Check box if this address if the amounts shown above are listed as Contingent
differs from the address on the g;;lcthmdated or Disputed a proof of claim must be
E
ig:ﬁlo‘)e sentto you by the If you have already filed a proof of claim with the
Creditor Telephone Number 408 2 79-—520! ! Bankruptcy Court or BMC you do not need to file again
e ———————————— e ———
CREDITOR TAXID # ACCOUNT OR OTHER NUMBER BY WHICH
CREDITOR IDENTIFIES DEBTOR Check here [] replaces

I ad A Ao,
it this clam [ ] amg:\ds a previous'y filed clamm dated

1 BASIS FOR CLAIM

[ Goods sold [_] Personal injury/wrongful death [] Retiree benefits as defined in 11U S C § 1114(a)
D Services performed D Taxes D Wages salaries and compensation (Fill out below)
D Money loaned Other (des inbe hne; Your sacial securty number
on-res Unpaid compensation for services performed from to
property lease (#6 86 3) (date) (date)
‘2 DATE DEBT WAS INCURRED Ts IF COURT JUDGMENT, DATE OBTAINED
 TOTAL ;\I'\T"%%NJA?;CLA"M $  434,356.83  $ $ 64,172.96 $ 498,529.79
lus wnknowt"Sthts per Exhibiecmd (e thknown  amoun{€per
If all or part of your clalm 1s secured or entitled to prionty, also complete ltem 5 or 6 below Eshibit "M"
[ ] Check this box If claim includes interest or other charges in addition to the pnincipal amount of the claim  Attach temized statement of all interest or addiional charges
5 SECURED CLAIM 6 UNSECURED PRIORITY CLAIM F'
[ Check this box If your claim 1s secured by collateral (including a| [ ] Check this box if you have an unsecured priority claim LED
right of setoff)
Brief description of coliateral Specify the prionty of the claim AUG 2 n 2003
[:[ Wages salaries or commissions {up to $4 650*) earned within 90 days
D Real Estate before filing of the bankruptcy petition or cessation of the Debtor's
business whicheveris earler 11 US C § 507(a)(3) BM C

D Motor Vehicle

1 other

D Contributions to an employee benefit plan 11 USC § 507(a)(4)

D Up to $2 100" of deposits toward purchase lease or rental of property or services
for personal family or householduse 11U S C § 507(a)(6)

D Alimony maintenance or support owed to a spouse former spouse or
child 11USC §507(a)7)

Amount of arrearage and other charges at time case filed [ ] Taxes or penalties owed to governmental units 11USC § 5()7(a)(8}’3
shibit "™M"

included in secured clamabove, fany $ | [X] other Specify applicable paragraph of 11USC  § 507(a)

Amounts are subject to adjustment on 4/1/01 and every 3 years thereafter
with respect to cases commenced on or after the date of adjustment

Value of collateral  §,

7 CREDITS The amount of all payments on this claim has been credited and deducted for the purpose of making this proof of claim

8 SUPPORTING DOCUME.NTS Attach copres of supporting documents, such as promissory notes purchase orders Invoices itemized statements of
running accounts contracts court judgments mortgages secunity agreements and evidence of perfection of hen DO NOT SEND ORIGINAL DOCUMENTS
If the documents are not available explain If the documents are volummous attach a summary

9 DATE-STAMPED COPY To receive an acknowledgment of your claim, please enclose a self-addressed stamped envelope and an

additional copy of this proof of claim

The onginal of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT ACCEPTED) THIS SmeMT
so that it is received on or before 4 00 p m , September 15, 2003, Pactfic Dayhight Time E
BY MAIL TO BY HAND OR OVERNIGHT DELIVERY TO A U G 2 2003
Bankruptcy Management Corporation Bankruptcy Management Corporation 0
P O BOX 900 1330 East Franklin Avenue
El Segundo CA 90245-0900 El Segundo, CA 90245 BMC
DATE SIGNED SIGN and print the name and title if any of the credttor or other person authonzed to
file this claim (attach copy of power of attorney ny)
8/1 8/0 3 Fleming Companies Glaim
ERIC BRANDENBURG, Manage ) a5,
K% e sy T

Penatty for presenting fraudulent clam is a fine of up to $500 000 or impnsonment for up to 5 years orboth 18USC  §§ 152 AN®3571
See Other Side For Instructions O
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as Lessee

Dated «z of “epternder 23, 1874

.

¥
T -
§ - j
A d 2

A a
b7
_v/égéf’ .

SHA, Doser
£

1P

e
P

H

A



- - TABLE OF CONTILNTS

Title

Demise of PremiSesS . ceee eo o0 ccaes
Title and Condataion .. . e eeesssesas

Use of Leased Premises; Quiet Enjoyment.. ....

e e o

TOXMS. ceveee oo s s ssee eses

Rent.... cesans . crveee seecsens
Net Lease, Won-TPerminabalaty ... . ..

*» eoes easvs
s s » e

- “-sen e

Taxes and Assessments; Compliance with Law....

* s e s w

LIGNS tieeeeee see o ssean
Iidemnafication... . cee c. caeee .
Maintenance and Repair ce e ee .

Alterations . . .. . <es . e e
Condemnation. . . «... « s ere e e
Insurance. . .. . . « e saee
Casualty ... ¢ cire tiien ceenens .
Uncconomic Use . ... cess o seees

»ee vese

s es o e

« o -

Peambursement for Alterataicns and Additions...

IT'ree Standaing Improvements «  eeees

IR I I .o

Procedure After Purchase Offer, Procedure

on Lvent of Purchase.. .o ceses
Assignment and Subletting .. .. ...
Pecrmitted Contests & voe v seeene o

a e -
- s e e

s s e »

Conditional Laimatations; Default Provision ...

Completion of Improvements .. .« ees
Purchase Qffer. . . e e e aes
Addational Rights of Lessor e .

I'otices, Demands and Other Tnstruments
Lstoppel Certificates and Consents . -
No Illerger. ce cevs ssees s . .
SurrendCr.  see s ses es ae
Sceparabirlity.. ... cv th caee o
Birding Cffect. ........ Seea o .
Table of Contents, Headings --- -
GOVerning Law. « ceeees ceses o o
Certain Definations.. tee sassesse o
Schedules .. ce esas  ee eares ssses

A - Descraption of Leased Premises

B - Basic Rent Payments

C - Computation of Purchase Prices

D - Agreement

E ~ Consent

..

.o

Q@ NN



—

P

LEA. . RELMEnT, dated as of Septeme} 1, 1974,
between CA!’S FUNDING CORPORATION, a Delaware corporation
(hereain, as further defined in paragraph 33(f), called
Lessor), having an address c/o Corporation Trust Company,

100 Viest Tenth Street, Wilmangton, Delaware 19801, and
ALBDRTSON'S, INC , a Delavare corporation {herein, together
with any corporation succeeding thereto by consolidation, merger
or acquasition of 1its assets substantially as an entirety,

called Lessce), havang an address at 1623 Washinglon, Post Office

Box 20, Boise, Idaho 83726. (Words or phrases having initial

capitals vhich sre not otherwise defined have the meanings set

forth 1in paragraph 33.)

1. Demise of Premisges In consideration of the rents

and covenants hercin stipulated to be paid and performed, Lessor here-
by demices and lcts to Lessee, and Lessce hercby demises and lets
from Lessor, for the terms herein cescraibed, the premises (berein
called the Leased Premises) consictaing of (1) the land descraiped ar
Schodule & herceto, (i) aii i1mprovenents construcied agd to be con-
structed thereon (including all building equipment and fixtures, af
any, owned by Lessor, but ercluding trade equipment and fixtures

owned by Lessee), and (111) all easements, raights and appurtenances

relating thereto, all upon the rerms and conditions herein specified

2 Pitle and Cornd_*tion. The Leased Premises are demised

and let subject to (a) the raights of any parties in possession and

the erasting state of the title as of the commencement of the tern

of this Lease, {b) any state of facle vhich an accarate survey oxr
physical inspcction thereof raght show, (c) all zoning regulalions,

restrictions, rules and ordinances, building restrictions and otber

laws and regulations now in cffect or hereafier adopted by any gov-

ernrental authoraity having jurisdiction, and (d) the condition of

any buildings, structures and other improvenenls located thereon,

as of the cormmeicement of the term of this Lease, without represen-
tation or varrar.y oy Lessor Lescce represents thot it has
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examined tne title to the Leuased Fremises and has found the same

to be satisfactory for all purposcs hereof.

Quiet Enjoyment. (a) Lessee

3. Use of Leased Premiscs,

may occupy and use the Leased Premises for any lawful purpose.

‘' (b) If and so long as Lessee shall observe and perform all

covenants, agreements and obligations required to be observed and per-
formed by a1t hereunder, Lessor warrants against any interference by
Iessor, or any party claiming by, through or under Lessor, the peace-

ful and quiet occupation and enjoymant of the Leased Premises by
I.essee; provided, that Lessor and 1ts agents may enter upon and ex-
amine the Leascd Premises at reasonable times. Any failure by Lessor

to comply with the foregoing warraniy shall not give lessee any right

to cancel or terminate this Lease, or to abate, reduce or make deduc-—

tion from or offset against eny Basic Rent, as hereinafter defined, or
addational rent or other sum payable under this Iease, or to fail to
perforn or observe any other covenant, agrecment or obligation here-
under. Nothing contained in the foregoing sentcnce shall be deemed

to forbid Lessee from obtaining injunctive relief against Lessor for

breach of the aforesaid varranty of peaceful and quiet occupation

and enjoyment of the Leased Premises.

cond.trons hereof,

4 Terms. Sunject ro the terms and

fessec shall have and hold the Leased Premises for (a) a prelami-

nary tern (herein called the Preliminary Term) cOrmencing on
October 3, 1974 and ending at midnight on November 30, 1976 and
{b) a praimary term (herein called the Primary Term) cormencing

on Decermber 1, 1976 and ending at maidunight on November 30, 2001.
Thereafiel, Lessee shall lave the right and optrzon to extend this
Lease for five concecullve extendced terms (herein called the Dx-

tenced Terrs) and together with the Preliminary ‘Term and the

Irimary Tern, called the Terms) unless thas Lease shall be scener



terminated pursuvant to the terms hereof. The first such Extended

term shall commence on the day .mmediately succeeding the expiration
dale of the Primary Term and shall end at midnight on the day imme-

Gietely preceding the tenth anniversary of the first day of such

term. Each subsequent IExtended Term shall commence on the day imme-

diately succecding the enpiration date of the next preceding Exten-

ded Term, and shall end at midnight on the day immediately preced.ng

the f£fafth anniversary of the first day of such term. Lessee may

enercise each such oplion to extend this Lease by giving wratten

notice to Lessor at least 180 days prior to the end of the then term

of this Lease The giving of such notice shall automatically extend

this Lease for an ICxtended Texrm and no instrument of reneval need

be executed, provided that no Extended Texrm chall take effect unles

this Liease 15 an full force and effect immediately prior to the com-

mencement thercof. If Lessee fails to give such notice, this lease

shall aulomatically terminate at the end of the th=n term of this

Lease ard Lessce shall have no furtler option to extend this Lease.

If Lessee does not exercise any such cption in a timely manuer,

then Lessor shall have the raight durarg the remainder of the term

[
of i1his Lease to advertise the availability of the Leased Premises

for sale or reletting and to erect upon the Leased Premises signs

indicating such availabality, provided, that such signs do not
unreasonably interfere with the use of the Lezsed Premises by Les-
see The phrase "term of this Lease" or “term hereof” means the

Prc laminary Term and the Primary Term, plus any Ixtended Terms

iath respect -to vhich i1he right 1o extend has been exercascd

5. Tent. (a) Lessee covenants to pay to Lessox, as instal-

mwents of rcnt for the Leased Prerirses Guring the term of thas Lease,

the respective amounts cetermined pursuant to Schedule B heceto (herein
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called the Basic Rent} on the dates set forth in said Schedule (here-
in called the Bacric Reni Payrent Dates), and to pay the same at
Lessor's address set forth above or at such other place witnin the
continental United States and/or to such other person as Lessor from

time to time may designate to Lessee in writing, in lawful money of

the United States of America !

Lessee covenants that all other amounts, laabilaties

(b)

and obligataons which Lessee ascumes or agrees to pay or cischarge
pursuant Lo this Lecase (erxcept amounts payable as the purchase
price for the Leased Picmises or any part thereof pursuvani to any
provaision of this Lease and amounts payable as liguicdated damages
pursuant to paragraph 2l{g) together with every fine, penalty, inter-

est and cost which may be added for non-payment or late payment there-

In the event cf any

of, shall constitute additional rent hereunder

failure by Lessee to pay or discharge any of the foregoing, Lessor shall

have all rights, powers and rcmedies provided hereain or by law in the

case of non-payment of Basic Rent. Less¢e also covenants to pay to

Lessor on demand as additional rent, interest at the rate of 10%

per anaum, calculated on the basis of a 360-day year of twelve equal

months, on (1) all overdue instalnents of Basic Rent from the due

date thercof unuil paid in full and (11i) all overdue amounts of

additional rent relating 1o obligations which Lessor shall have

péld on bechalf of Lessee from the date of such payment by Lassor

untal paid in full

6 Nct Lease, Nor-Texrarabilaty {a) Thas 1s an absolutely

nct lease and the Basic Pent, additicnal rent and all other sums pay-
able hereander by Lessee, wncther as the puichase praice for the
Leased Premases or otacrs ase, shall be paid witrout notace, demard,

set-off, ccurterclaim, abatcment, suspension, deduction or defense.

Ihis Lease shall nol termanate, nor shall ILeossce have

(b)

any right to terrinate this Lzase (crcupt as othervise capressly
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provided in paragraph 12(b), 14(b), 15, 22 and 23), nor shall Lessee be
entitled to any abatement or reduction of rent hereunder (except as
otherwise expressly provided in paragraph 12(c), 13(c), 17(b) and 22(a)),
nor shall the obligations of Lessee under this Lease be affected,

by reason of (1) any damage to or destruction of all or any part

of the Leased Premises from whatever cause, {11) the taking of

the Leased Premices or any portion thereof by condemnation, re-

cquisition or othcrwise, (211) the prohibation, limitation or re-

striction of Lessce's use of all or any part of the Leased Prcmises,

or any interfercnce with such use, {(1v) any eviction by paramount

title or otherwice, (v) Lessee’s acgquisition or ownership of all

or any part of the Leased Premises otherwise than as expressly
provaded in paragraph 12(b), 14(b), 15 22 and 23, (vi) any default on

the part of Lessor under this Lease, or under any otker agreement

to vvhich Lessor and Lessee may be parties, (vii) the failure of

Lessor to delaver possession of the Leased Premises on the com-

menccment of the term hereof, or {viii) any other cause whether

similar or dissimilar to the foregoing, any present or future law

to the contrary nctwvathstanding. It 1s the iniention of the parties

hereto that thc obligalions of Lessee hereundcr shall be separate
and irdependent covenantis and agreements, thal the Basic Rent, the
aéditicnal rent and all other sums payable by Lessee hereunder shall
continue to be payable in all events and that the obligations of
Lessee® hereunder shall continue unaffected, uvnless the reguirement

to pay or perform the same shall have been terminated pursuant tc

an eapress provision of this Lease.

(c) Lesscee agrees that it will remain obligated under

this ILease 1in accordance wath 1ts terns, and that i1t w1ll not cake
&

any action to termainate, reccird or avoad this Lease, notwithstand-

ing (1) the bankruptcy, insolvency, reorganization, CoOmpoOSL1TLOD;
I
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readjustrent, liguidation, dissclution, winding-up or other pro-

ceeding affecting Lessor or any acsignee of Lessor, (11) any actaon

v1th respect to this Lease which may be taken by any trustee or re-
ceiver of Lessor or of any assignee of Lessor or by any court in

any such proceceding or (111) the death or incapacity of any assaignee

of Lessor.
Lessee vaives all raights which may nov or hereafter

(a)
be conferred Ly law (1) to quit, terminate or surrcnder €his Iéd§é
or tLhe Leasced Piomises or any pert thereof, or {ii) to any abatement,
suspencicn, deferaznt or reduction of the Pas.c Pent, additionzl
reut or any othz: suvms payable under this Lecase, except as otherwise

erypressly preovided ir paragraph 12{c), 13{c), 17{b; and 22(a}.

(a} Sub-

7.
ject 1o the terms of paragraph 20, Lessee shall pay or discnarge all

Tawes and Assessrvnts, Compliance with Law.

Impositions vhen due. Notwithstanding the foregoang provision of

this paragraph 7(a}, Lessee shall not be required to pay any franchise,

cerpocat:, costate, inhericance, succession, transfecr (ocrher than tazzas

or similar charges payable in connection with & conveyancz hereunder

to Lossce), incone, profits or revenue taxes of Lessor (other than any
gross recelpts or similar taxes imposed or levied upon, assessed against
or measured by the Basic Rent, additional rent or any oLther sums payable
by Lessce hereunder or levied upon or assessed ajainst the Leased Pre-

miscs), ccepl any such tax, assessment, charge or levy imposed or

levicd upon or assessed against Lessor in substitution for or ain

place of an Imposition Lessee agrees to furnish to Lessor, within

30 days aftor written demand therefor, proof of the payment of all

Impesitions. In the eveni. that any Imposaition levied or ossessed

aga-rst the Leased Prcmiccs becomes due and payable during the term

hercef and m=y be legally paad in anstalnents, Les<ce shall have the

option to pas sach Imposition in ainstalments In such cvent, Lessee

shall pc liable .~ly fer those irstalrents which become die ard pay-

able durarg the term hereof
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{b) Lessee shall, at its evpense, comply with and shall

cause the Leased Premises to comrply with all governmental statutes,

laws, rules, orders, regulations and ordinances which at any time may

B

aficct the Lease@ Premises or any part thereof, or the use thereof,

inc ludarg these thach require the making of any structural, unforec-
secn or e..traordarary changes, whether or not any of the same ainvolve

a change of policy on the pari of the body enacling Lhe sane iessee

‘ shall, at ats espense, comply vaith the requirements of all policies
of insarance vhich at any time may be in force with respect to the
Leased Premicses, a~d with the provisions of all contracts, agree-
ments and restrx.ctions eristing at the commencement of this Lease
or thecreafter suaffered or permitted by Lessee affecting the Leased

Premises or eny part thereof or the ownership, occupancy or use thereof

Subject to the terms of paragraph 20, Lessce will

8 Licns.

not, directly or irdarectly, create or perrmit to be created or to remain,

and 12111 prompily discharge, at its expense, any mortgage, lien, encum-

brance or chergc on, pledge of, or conditaonal sale or other title re-
ten’ 1on agrecment widh respect to, the Leased Premises or any part
thereof or Lessee's .snterest therein or the Basic Rent, additional rent

or other surs payable by Lessee under this Lease, other than (1) encum-

brances referred to in Dxhibit A hereto, (2) any encumbrance permiited by

any Permitted liortgage and (3) any mortgage, lien, encumbrance or other

chaige created by or resulting from any act of Lessor or any agert of

laborer's, materialman's,

Lessor. The existence of any mechanic's,
i

supplier's or vendor's lien, or any raght in respecl thereof, shall not

consticute a violation of this paragraph 8, 1f payment 1s not yet due

o upon the contract or for the goods or services in respect of which any

such lien has arisen. Nothing contained in this Lease shall be con-

strucd as constituting the consent or reguest expressed or implied

by Lessor to any contractor, subcontractor, laborer, materialman

or vendor for the performance of any labor or servicaes or the

furnzshing of aay materials for any constructaon, alteration,

addit Lo, repair or demolitaon of or to the Leased Prerases cr

any part tlereof Notice as hereby given that Lessor will not
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) be liable for any labor, services or materials furnished or to be
furnished to Lessee, or to anyone holding the Leased Premises or
any part thereof, and that no mechanic's or other liens for any
such labor, services or materials shall attach to or affect the
interest of Lessor in and to the Leased Prcmises

9 Indemnification Lessee agrees to pay, and to pro-

tect, indernify and save harmless Lessor (to the extent of Lessor's
from and against any and

liability as owner of the Leased Premises)

all lisbilities, losses, damages, costs, expenses (including all

reasonable attorney's fees and expenses of Lessee and Lessor), causes

of action, suils, claims, demands or judgrmenis of any nature whatso-

ever arisang from (1) any injury to, or the death of, any pcrson or
any daragc to property on tne Iecased Premices or upon «djoining
sidewalks, strecets or ways, or in any manner growing out ¢f or con-
nected witn the use, non-use, condition cr occupation of thc Leased
Premises or any part thereof or resultaing frem the condition thereof
i or of adjoining sidewvalks, streets or ways, (11) viola.ion of any
agrcement or condition of this Lease, and/or {111) violation by
Lessee of any contract or agreecment to wvhich Lessze 1s a party or
any restraction existing at commencement of the fterm of this Lease
or thereafcer suffered or permitted by Lessee or any law, ordinance

or regulation, in each case affecting the Leased Promises or any part

thereof or the ownership, occupancy or use thereof. If Lessor shall be

’ made a party to any such litagation commenced against Lessee, and af
Lessee, at its expense, shall fail to provide Lessor wilh counsel approved

by Lcssor, Lessece shall pay all costs and recasonable attorney's fees and

expenses incurred or paid by Lessor ain connectaon with such latigation.

N
10 Maintenance and Repzir. (a) Lessce acknowledges that

1t has receaved the Leased Premises in good condition, repair and ap-

ii pearance. Lecsee agrees that i1t wall, at its expense, heep and maintain



i

py

the Leased Premises, including any altered, rebuilt, additional or sub-

stituted buildings, structures and other improvements thereto, in good
repair and appearance, except for ordinary wear and tear, promptly make
all structural and non-structural, foreseen and unforeseen, and ordin-
ary and extraordinary changes and repairs of every kird which may be
requircd to be made to keep and maintain the Leased Premises in such

good condition, repair and appearance and vill keep the Leased Prem-

1ses orderly and free and clear of rubbish. Lessee further agrees

that 2t wall at all tames and at 1ts exapense take reasonable measures
to protvcct the Leased Premises from vandalaism and other saimilar harm.
Lessor shall not be required to mainlain, repair or rebuild, or to
mal e any alterations, replacemments or renevals of any nature to the
Lease?d Premises oxr any part thereof, whether ordinary or extraordinary,
structural or non-structural, foreseen or unforescen, or to maintain
the Lersed Premises or any part thereof in any way. ILessee hereby
expressly waives the raght to make repairs at the evpensec of Lessor,
which may be provided for in any lav in effect at the time of the

commencenent of the term of this Lease or which may thereaftcr be

enacieqd.
{L} ITn the cvent tnat any aimprove—ents satuated cn the
Leascd Premises at any tire 2duraing the tern of this Lease shall en-

croach tpon any property, street or raight-oef-way adjoining or adja-

cenl to tre Leased Prcmises, or shall violate the agreements or con-

diticns contain2d in any restractave covenant affecting the Leasced
Premises or any part thereof, or shall impair the rights of others
under or hinder or obstruct any eascment or right-of-way to which the
Leased Premises are subject, then, promptly after thc written request
of Lescor or any persorn affected by any such encroachment, violation,
hindrance, obstruction or impairment, Lessee shall, at 1its expense,

either (1) obtain effective waivers or settlements of all claims,

Irapalaitices ard gdamages resultirg from each such oncroachmini,



violation, hindrance, obstruction or impairment, whether the same
shall affecl Lessor, Lessese or both, or (11) make such changcs in
the improvemenis to the Leased Premises and take such other action
as shall bLe necessary to remove such eucroachrents, hindrances or
obstruyctions and to end such violations or inpairments, including if
neccssary the alteratien or removal of any inprowvenent to the T.eased

Prcmiscs. Any such alteration or reroval shall be made in corformity

wilh the requircments of paragraph 11(a) to the same extent as xif

such alteration or removal were an alterataion under the provasions

of paragraph 11(a).

1t Alterations. Upon noiice from Lescee to Lessor,

{a) Lessee may, at iis enpense, make addations to and altera-
tions of the improvements to the Leased Premises, and make
substitutions and replacements therefor, provided, ihat (1) the
macket value of the Leased Premises shall not ihereby by lessened,

(1) such actions shall be performed in a goed and workmanlaike

manner, and (111) such additions, alterations, sulstitutions and

replacements shall be espeditiously completed in compliance with all
laws, ordinances, rules, rcgulations and requiremeats applicable there-

to. All work done in connection with each such addition, alteration,

subsiitution or replaccment shall comply with the reguirerents of any
insurance policy reguired to be maintainced by Lessee hereunder and
with the codes, procedures and recommended practices of the Natzonal

Fire Protection Association or any othevr body exXercisaing similar

functions. Lessce shall promptly pay all costs and expenses of each

such addition, alteration, substitution or replacement, discharge all
liens arising thcerefrom and procure and pay for all permits and la~

censes rcguired in connection thereivath.

(b) Lessee may, at i1is expense (1) construct additional

improvcements upon the Leased Premases and (ir) irsiall, asscerble cr

place any items of machinery or equipment upon the Leased Promises,

in cach case upon corpliarce 7ath all i{he terms and conditions set

10
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forth in paragraph 11(a) All such improvements shall be and remain

part of the rcalty and the property of Lessor and subject to this

Leasc. Such machinery or equipment shall be and remain the property

of lLessec and Lcssee may remove the same from the Leased Premises at

any tare prior to the termination of this Lease, provided that Lessee

shall repair ary dawage to the Leased Premises resulting from such

remcval.

12, Cordemnation. (a) Subject to the rights of Lessee

set forth an thi< paragraph 12, Lessee hereby irrevocably assigns to
Lessor any avard or payment to whach Lissee may be or become entatled
by rrason of ary taking of the Leascd Prcmises or any part thereof,
by csrdemnation or other cminent domaln proceedings pursuant to any
lawv, gencral or special, or by reason of the tcmpor?ry YC701514810n
of the use or occupancy of the Leased Premises or any part thereol,
by any govermmental author.ty, civil or milatary, vhether the same
shzll be paid or payable in respect of ILcssee's lecasehold interest

hereurdcr or otherwise. XLessor shall be entaitled {o particapate in

any such proceedings at Lessee's expense.
(b) If duraing any Tern (1) the entire Lecased Premises

shall be taken by condemnstion or other erinent domain pro-

ceedings pursuant to any law, general or special, or (1:r) any

substantial portion of the Leased Premises which is sufficient

to render the remaining portion thereof unsuitable for 1its

continued use ox occupancy in the busincss of Lessee shall be taken
by such procecdings, then Lessee shall, vithin 30 days after any such
taking, delaver a Purchase Offer specifying a Termination Date occur-

ring not less tlan 90 nor more than 180 days aftec: the delaivery of

the Tuxchase Offer The Purchase Offer shall be accompanied by a
Lessec's Cextifaicate stating either that the conditions set forth an
claase (1) of this paragraph 12(b) has been fulfilled or, that an

the judgment of the Board of Directors of Lessce, the portion of the

11



Leased Premises taken fulfills the conditions set forth in clause (11)

of this paragraph 12(b) If the conditions set forth in clause (1) or

(11} cf this paragraph 12(b) are fulfilled, Lessee conclusively shall be

presuned to have made a Purchase Offer pursuant to said paragraph, but

nothing in this sentecnce shall relieve Lessee of 1ts oblaigation actually

1

to deliver such Offer.

{c} If (1) a portion of the Leased Premises shall be taken by

confemnataon or other eminent domain proceedings, which takaing 1s not

sufficient to require that Lessee give a Purchase Offer or (11) the use

or occulancy of the Leased Premises or any part thereof shall be tempo-
then this Lease shall con-

rarily taken by any governmental auvthoraty,
adda-

tinue in full effect without abatement or reduction of Basic Rent,

tional 1eni or other sums payable by Lessee hereunder, notwithstanding

such paitial or temporary taking Lesseec shall, promptly after any such

taling cease~, at 1ts crpensc, repair any damage caused thercby in con-
g ’ E . g

fermity with the requirements of paragraph 11l(a), so that, thereafter

the Leascd Premises shall pe, as nearly as possible, in a condition

as good as the condition thereof immediately prior to such taking.

In the event of any such partial taking, Lessor srall make the Net

Award availsble to Lessce to make such repair, buit, .1f such Ner Award
shall erceed $20,000 or 2% of Lessor's Cosl (as def.ned in Schedule C),
whichever 1¢ greater, only upon the delivery of Lessee's Cextificates
to Lessor as such repair progresses, dcscriping the vork for whaich
Lessce 1s xcquesting paymenc and the cost incuricd by Lessee in con-—
nect.on therewath and slating that Lessee has not theretofore receaved
paymcnt for such work and whether or not such work has been ccmpleted.
Any Net Mvard remeining afier the final payment has been made for such
work 1n an anount less ihan the greater of $20,000 znd 2% of Lessor's
Cost shall be paid to Lessee but 1f any ¥et Award so remainang shall

erceed such smount, the entire amount of such Wet Award so remain-

ing shall &ll be retained by Lessor. After any such retention by

Lessor (1 cach instalment of Dasic Rent paychle during the Prel.minary

12
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6 Term, the Praimary Term and any Extended Term on and after +the
second Basic Rent Payment Date occurring after final payment to
Lessee for such work shall be reduced by an amount equal to the
amount cach installment would have been before the application
of thisclause (1} multiplied by a fraction, the numerator of

which shall be the amount so retained and the denominator of

& which shall be the amount of Lessor's Cost {as defined in

Schedule C), and (11) Lessor's Cosi shall be reduced by theam-

ouni. so retained. In the event of sach termorary requasition,

Lessce shall be entitled to rece.ve the entaire Net Avard payable

by reason of such terporary reguisition oxr poction of such temporary

regquasitaion occurring during the terwm hereof. If the cost of any

repalrs recuired Lo be made by Lessce pursuesnt to this paragraph
12(c) shall ervceed the amount of the Net Pwarxrd, the deficiency shall
be paid by Lessee No payments shall be rade to Lessec pursuant to

thie paragraph 12{(c}) 21f any default shall have happened and be con-

tinuing under this Lease,

{(d} Tor the puiposcs of this Leasc the tern "Nel Zward" shall

mean+ {1) all amounts payable as a resalt of any condemnation or other

eminent domain prececding, less all erpenses of such proceeding and the
collection of such amounts and (21) all emounts payable pursuant ‘o any
agreement wilh any condemning autnority {(which agceement shall be deemed
to be a taking) which has been rade in settlemert of or under threzt of
any condemnaticn or other eminent domain proceeding affecting the Leased

Premises, less all expenses incurred as a resall thereof and the collec-

tion of such amounts.
~‘!’!~,~,~”~,‘,\,\,\,\ﬂv—v~,~,
13 Tnsurance (a) Lessec shall maintain, at its erxpense,

the following incurance on trhe Leased Premises (herein called the

Reguired Insurance)

(1) Incurerce avainst loss or damage by fare, laghtning
and otlher rachs fron tane to Line racluded under 'ca-
teaded coveroge” phlicics, 1n avunts suffacient to

@ prever L Leesor or Loczer {om ! ccoming a co-iasurer

of =~ losc under tl- aprplacable policics but 1» any
50% of the full insur-

eivcn. an amocunis nol less t)an
The tcrm “full

able 1alue of the Lecccd Prciises
insurable value”, 2s used hercin, mneans actval replace-—

ment valve adjusted to reflect physical depreciataon



General publac liability insurance against claims for
bodily injury, death or property damage occurraing on,
in or about the Lecasecd Premises and the adjoaning
streets, sidcwalks ahd passageways, such insurance to
afford protection to Icssor of not less ihan $1,000,000
with respect to bodily injury and property dsmage.
Policies for cuch insurence shall be for the mutual
benefit of Lessor, Lessce and any Permiited Mortgagee,
as their respective interests may sppear.

{12)

V'ciamen's compcnsation ansurance covering all per-
sons employed in coracction with ary work dene on

or aboul the Leased Preuases with resmeet to vinach
claims for cCecath or bodily injvry could be asserted
agaynst Lérsor, Les~ce or the Leased Prewices, or in
liecu of such insurance, a program of seli-insurance
complyang vith the rules and reogulations of the
appropriate agercy of the state in which the Leased

Premises are situated.

{11z)

Such other insurdnce on tle Leased Prerises in such
amourts and against such other harards thach at the
tire zre corworly cohtained in the casce of property
samrlar to the Lerscd Premises, including war-raisk
insarance vhen and Lo the extenl obta.nable fron

the United States Government or &ay agency thercof.

{1v)

{b} The rPecaired Insurance shall bhe wraitten by companies

of rccognized financial standing auvthorized to do an insurance busi-
ness 1n tha state in whach the Leased Prernases are Jocated and shall

nare as the insured parties thereunder Lessor and Lessece, as their ain-

teresls way appear. Lessor shall not be reguired to preseculie any

claim aga.nst, or to contest any settlement proposcd by, any ainsurer.
Lessee mayv, at rits eypense, prosecute any such claim or contest any

such sctilcement an the name of Lesscr, Lessee, or both, and Lessor

1r11l joan therein at Lessee's trxriilten request upon thz receipt by
Lessor of an ind-mnity fror Lessce against all costs, liabalities and
experses 1n comcection trerewath
Incurarce claxms by reason of caaage to or destructaor

(c)

of any portion of the Leased Prcmises shall be «djusted by Lessec,

but Lessor and any Pcrmatted Morigagece shall have the right to joan

with Lessce ain ~djusting any such loss. If the entire proceeds pal

parsucrt to any suach clain shall not eacced $26,000 or 2% of Lessor's

Cost {25 defined an Schedule C), whichever i1s greater, tren such
proceeds shall be payable to Lessee. If such proceeds shall exceed
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such amount, t.er ey shall be paid to Lessee } ® recaipaent

thereof upon the delivery of Lessee's Certificates to Lessor as
{he work required by paragraph l4(a) progresses, requestinyg pay-
rent to Lesseo of the cost of such work in excess of any deductible
ancunt rainteined by Lessee as permitted by paragraph 13(g) {21),
describing the work for wvhich Lesse; 1s requesting payrent and the

cost incurred Ly Lessce 1n connecticn therewith and statang that

Lessee has nol theretofore received payment for such vork and whether

or not such vors has becn corpleted. Any procceds remaining (after

the final payrment has been made for such work) in an zrount less
than the greoter of $20,000 and 2% of Lessor's Cost shall be paid

to Lessec. If any proceeds so reraining shall exceed such amount,
they shall a1l be retaincd by Lecsor. After any such retention

by Lessor, (1) each instalment of Dasic Rent payable during tbhe

Preliminary Term, the Praimary Term and any Extended Term on and
after Lthe second Basic Rent Payment Date occurring after fainal
payment to Lassee for such work shall be redvced by an amount
equal to the amount of such installment vould have been before
the application cf this clause (1), multiplied by a fraction,
the numerator of vhich shall be the amount so retained and the

derominator of which shall be Lessor's Cost on the date of the

conmencement of the Primary Term and (11) Lessor's Cost shall

be reduced by the amount so retained. UNo payment shall be

medc to Lessec pursuant to this paragraph 13 (c), 1f any default
shall have happened and be continuing under Lhiss Lease

(@) Every policy referred to in clauscs (1) and (1v)
of paragraph 13(a) shall bear a first mortgageec cndorsement in -
favor of ary Permatted Mortgagee, and any loss under any such
polacy shall be made payable to such Permittied Mortcagee, provaded
that any recovery under any such policy shall be applied Dy such
Permi.tted :fortgagce an the manner provided in raragreph 13 (c).
Lvery policy of Reguired Insurance shall contain an agreenient
that tne insurer will not cancel such policy except after 10 days'
vritter notice to Lessor and any Permitted lMortgagee and that any
loss otherwice payable tnereunder stall be payable notwithstanding
ary acit or negligence of Lesscr o~ Lessce wnich might absent

such acreement, resul: in a forfeiture ~f all or a pitt of
15



! }
such ainsurance payment and notwithstanding (1) the occupation

or use of the Leased Premises for purposes more hazardous than

permirtted by the terms of such policy, (11) any foreclosure or

other” action taken by a Permitted Mortgagee pursuant to any
provision of any Permitted Mortgage upon the happening of a

default or event of default thereunder, or (111} any change in

owunership of the Leased Premises.

(e} Lessee shall delaver to Lessor promptly afier

the delavery of this Lease the original or duplicate policies
or certificates of insurers, satisfactory to any Permitted
Mortgagee, cvadencaing all of the Required Insurance lLessee shall,

viathin 30 days prior to the expiration of any such policy delaver

other original or duplicate policies or such certificates eviden-

cing the renewal of such policy If Lessee fails to maintain or

renew any Required Insurarce, or to pay the premium therefor,
or to so deliver any such policy or certificate, then Lessor,

at its option, but without cblaigation to do so, may, upon 5

days' notice to Lessee, procare such insurance ANy SUmMs SO €a—

pended by Lessor shall be additional rent hereunder and shall be

repaid by Lessece waithan 5 days of such expendature.

Lessee shall not obtain or carry separate insur-

(£)
ance concurrcnt in form or ceontribucving in the event of loss
with any Reguired 11 surance unless Lessor 1s included therein
as a named insured, waith loss payable as provaded in this Lease.
Lessee shall zmmediately notify Lessor whenever any such separate

insurance 1s obtained and shall deliver to Lessor the policies or

certaificates evidencing the same

(g} Arything contained in thais paragraph 13 to the con-

trary notwvathstanding, (1) ali Requared Insurance may be carried
urder a "blanket" or "unbrella" policy or policies covering other

properties or lisbilities of Lessee, provided, that such policies

qa
othervise comply with the Provisicas of this Lease and specafy the

coverage and aircunts thereol with rerect to the Lecased Premises,

(11) all Required Insurarce referred to in clavse (1) of paragraph



’ J
13(a) may provide for a deductible amount of up to $50,000, and
{221} 211 Required Insurance referred to in clause {(11) of para-

graph 13 (a) may provide for a deductible amount of up to $100,000
If any part of the Leased Premises

14 Casualty. (a)
shall be damaged or destroyed by casualty, and af the estimated

cost of rebuilding, replacaing and repairing the same shall exceed
$20,000, Lessees shall promptly notify Lessor thereof, and (whetner
or not such estimated cost shall exceed $20,000) Lessee shall,
with rcasonable promptness and diligence, rebuild, replace and

reparr any damagc or destruction to the Leased Premases, at 1its

erpense, 1in ¢onformity with the regquirements of paragraph 11 (al,

in sucli manner as to restore the same tc the same condition, as

nearly as possible, as exaisted prior to such casualty.

{b) Notwarthstanding the provisions of paragraph l4(a), af

duraing any term the Leased Prcmases shall be substantially damaged or
destroyed by casualty so that the Leased Premises shall be unsuitable
for Lessce's continued use and occupancy, then at Lessee's option,

in licu of rebuilding, replacing or repairing the Leased Premises,

Lessee shall, wathin 30 days, after the occurrerce of such damage

or destructlion, deliver a Purchase Offer specifying a Termanation

Daie occurring not less than 90 nor more than 180 days after the de-

livery of such Ofifer. Such Offer shall be acceormpanied by a Lesseo's

Certificate stating tnat in the judgment of ihe Board of Darectors

of Lessee, the Leascd Premises are unsuilable for Lessee's continned

usa and occupancy by reason of such darage or destructien. If the

conditions set forth in the first sentcnce of this paragraph 14(b)

are fulfilled and Lessee fails to comrence to rebuild, replace or

repair the Leascd Premises withip 60 days of the occurrence of such
damage or destruction, Lessee conclusively shall be deemed to have

made such Offer, but nothing in this senlence shall relieve Lessee

of 1ts obligetion actually to delaiver such Offer
e
If the Leased Picrnases shall have be-

15 Urecononic Use.

come uneconomic or unsuitable for its continued use and occupancy in

17
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the business of Lessee, and 1f the Board of Directors of Lessee has

detexrmaincd to discontinue the use of the Leased Premilses, then Lessee

é
may deliver a Purchase Offer specifying a Termination Date vhich 1is
not less than 180 days afier the delivery of such Offer and not
prior to the tenth anniversary of the first day of the Primary Term
Such Ofter shall be accompanied by a Lessee's Certificate stating
that Lessee's LDoard of Directors has determined that the Leased Prem-
‘ 1ses have become uneconomic o:r unsuitable for the continued use and
occupancy in the business of Lessee, and that Lessec has discontinued
the use of the Leased Premises or will discontinue sucn use during
- the period ending on the first anniversary of the Termination Date.
In the event Lessor conveys the Leased Premises to Lessce pursuant
to such Offer, neither Lessee nor any subsidiary or affiliate 'of
Lescee shall use the Leased Premises, darectly or indirectly, in 1its

business operations for a period of ten years from such Termination

Date
16. Reimburserent for Alterations and Ac¢difions. (a) On any

Primary Term, Lessee miy request in wrait-—-

onc or nore dates during the

ing (herein called a Lessee's Pecuesi) that Lessor pay to Lessee the
arount of Lessee's theretofore unreirbursed experses (herein called

the Reimburschle Expenses), which have Leen incurred by Lessce (x} 1in
connection vith the construction of additional structures on the Leased
Premises and additions and alteratiors to structures then existirg on
the Leased Premises (herein collectavely called the Additions), which
additions are permitted by paragraph 11(b) but aic an addation to, and

do nnl constaitule, alterations or additions whieh Lessee 1s reguired to

, mad ¢ upon the Leased Prerases pursuant to any provision of this Lease

or {v) 1n comncction tith the completion of the anprovements required

to Le conslructed pursuvant to paragraph 22 of this Lease 1in the event
that upon such ccmpletion Lessor's Cast excceds the estimate of Lessor's

Cosi sei forth in paragraph 22(a) by $/qq;)00 . Reampursable Ixpenses
o may anclude the cost of acquiring real property adjacent to the Leased

’ Prerices. Lessee shall have the right to make a Lessee's Request only

2f (1) the conrstruction of the Additions with respect to vhich such

Peimbarcsable Lipenses have been ircurred shall have cormmenced not

18



earlier than tvo years prior to the date of the Lessee's Reguest

and (11) the amount of such Reimbursable ILxpenses exceeds the greater

cf (») 10% of Lessor'’s Cost and (y) $50,000. Each Lessee's PRequest

shall bc accompanied by (A) architect's dravings and specifications re-

lating to the Addaitions vith rcipect to whaich such Request 1s made, (B)

a Lessce's Cexrtificate setting forth in reasonable detail the amount and
character of the Ieimbursable Expenses with respect to which such Reguest
1s rnade and a description of such Additions, stating that the con-
stiruction of such Additions has been completed in compliance waith

the reguirenents of this paragraph 16, specifying the dates on which

ihe construction of such Additious were commenced and completed, and

stazting that such Recaimbursable Iy¥penses are reambursable in the amount

requcsted under the terms of thas paragraph 16 Within 90 days after

the reccipl of such Lessce’s Request, drawings, specifications and

Certifaicate, Lcssor agrees to pay to Lessece an amount equal to such

Rearbursaple Espenses so certified, but only i1f the following further

conditions shall have been fulfilled withain such 90 day period.

Lessor shall have issued ard sold evidence of indebted-
ness (herein called the Additionesl Indebtedness), for
the purpose of obtaining funds to pay such Reaimbursable

Evpenses to Lessee,

The proceeds of the sale of the Addrtional Indebtedness
actually received by Lessor shall have been not less than
the amount of such Reimbursable Lxpenses plus an amount
at least eguzl to the costs of consummating the placement
of the Adcitional Indebtedress, including, without limi-
Lation, the fees and erpenses cf counsel, and the costs
and expenses of fulfilling the terms and conditions of
any then exasting Permitted hortgage,

(1)

(21)

Lessor end Lessee shall have authorized, ere~ated and

delircied a supplement Lo this Lcasce, whaich supploment
(herear called the Leace Supplenent} shall (A) 1ncrease
@ach Basic Rent payment required Lo be made theircafter
during the P'rimary Term of this Leese by an aricunt vhiach
£hell be at least suffacient to m~ke each pa ment, when
due, of princaipal of, and anterest or, the rdditional
Indebtcdnc ss, (B) increcasc each Basic Rent payment to be
made dusirg the Extended Terms by 08.75% of sach Reimburs-
abxle Dapeunres duraing the fiist Lrterdzd lerm and 0 625%
cof suvch Dpenses durine tune second, tnird, fourth and f£ifth
Frerended Iexms, (C) increase the purchrse prices set forth

(122)
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an Schedule C hereto that would be payab.e upon a purchase
of the Leased Premises by Lessee pursuant to paragraphs 12(b),
14(b}, 15 or 23, 1n each case by amounts whaich shall at
all times thereafter be at least sufficient to prepay the
principal amount of the Additional Indebtedness to be

then outstanding (without adjustments for any prepayments
made by Lessoxr), together with all accrued interest there-
on and (D) make such other changes, 1f any, as shall be
necessary or appropriate, in the opinion of counsel for
holdcrs of the Additional Indebtedness, by reason of the
tiraucactions cortemplated by this paragraph; and

Lessor shill bhave receaxved from Lossee such other
Lessee's Cextaficates, ovanions of counsel for Les—
sec, surveys of the Leas>C Prermises, taitle insurance

policres, consents to lssigrs °rt of Lease and other
anstruoments as lesscr ne@y ro sonably request in order
to en~ble Lessor to f_rnarce the cost of sucn Reirpurs-
ablec rtypences by the i1ssuarce and sale of the Adda-

ticnal Indebtedness.

(1v)

liabalaity under this Lease by

O

(b) Lessor shkall aircur n

reason of the fact that Lessor does not pay Reimbursable Expenses, and

1f Lessor does not pay such Reimbursable Expenses, this Lease shall

continue in full effect, without modification.

17. TI'ree Standang Improvements (a) If duraing

the Pramary Term Lessec aintends to incur expenses (herein also

4
called Reirbuisable Expenses) in connection with {ie construction

of Additrons (as defined in paragraph 16(a)) with respect to

any portion of the Leaced Prenises (herein called the Unamproved

Land) which cocs not have major structures thereon, Lessee may

notify Lessor on any one or more dates occurring during the
Prinary Terr, by a lessee's Certificate, that it desires Lessor
to construcl at Lessor's expense Additions thereon having a total

cost of not less than the greater of (x) 10% of Lessor's Cost

{as defincd in Schedule C) and (y) $50,000. Such Lessce's Cer-

tifarcate shall be accompanicd by a descraption of the Unaimproved

Tand and a reasonably detailed descraiption of such Addations,

dzevaings and specificataions with respect thereto, and

architects'
If, within 90 déys after

an cstainale of the total cost thereof.

delivery of such Certaificate, Lessor and Lessee lLave not agreed

as to (1) any adjustment of the Basic Rent and the purchase
price of the ILeased Prerusszs in the event of the purchase thereof
by Lessee pursuant to paragraph 12(b), 14(b), 15 or 23 for the
remaining portion of the Term hereof and (21} other modafi~

catacns of thais Leasc, required by reason of such construction and

20
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payment by Lessous:, then Lessee shall have the right Lo purchase
that portion of the Unimproved Land as may be required to enable
Lessee to construct thereon such Additions together with such
easements as may be reasonably necessary with respect thereo,
by notifying Lessor, in writing, not more than 30 days after
said 90-day peraod, of its intention to purchase such portion
of the Unimproved Land on any business day specificd in such notice
not less than 30 nor more than 60 days aftexr the date thereof; pro-
vided, that after such purchase, the remainder of the Leased Prem~
1ses would then (1) constitute an integrated economic unit, vaith

sufficrent parking facilaitics for the purposes for which the Leascd

Premiscs are heing used, (2) be a contiguous parcel of land, without

gap or hiatus, {(3) have access to and frem public hightays or roads

foxr the purpose of ingress and egress and (4) noit be in violation

of any laws, crdinances, rules or regulations or any restraictaive

covenants in effect at the commencement cf the term of this Lease
or other agrecercuts applicable thereto; &nd provided further that no

such purchase of Unimproved Land chall be permitted which would irpair

the use or reduce the value of the renainder of the Leased Prenases.
The purchase price for such portion of the Unimproved Land shall be
an amount, un cish, equal to the greatesi of (&) .thPe fairr market value
thereof deterrancd pursuant to the Appraisal Procedure plus 2% thereof,

{(B) 3% per sguarc foot plus 2% thereof, and (C) $20,000, plus 2%

thereof. The cost of the appraisals shall be borne by Lessee. On

the fate for such puarchase, lessor shall corvey the Unaimproved Land

to Lessee and Lescee shall purchase the same pursuant to paragraph 18(b)

and 18 {c). Lessee egrees that no Additions will pe undertaken

upon any port.on of the Unaimproved Land purchssed pursuant Lo this
paragraph 17(a) vhach would impair the use or reduce the value of

the remainder of the Leased Premiscs.

(b} If Lessee purchases any portion of the Unimproved Land

pursuant to paragraph 17(a), (1) each instalment of Basic Rent payable
during the Pr.mary Term on and after the second Basic Renl Payment Date
occurrang after sachh purchase shall be reduced by an amount egual o

the anount such instalwent wovld have been before the applacation cof

21
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this clause (1), multiplied by a fraction, ihe numerator of which shall
be such price (exclusive of the aforesaid 2% of such price) and the
dencminator of which shall be Lessor‘'s Cost and (11) Lessor's Cost
shall be reduced by the amount of such purchase price (exclusive of

the aforesaxd 2% of such prace}.

- Al -
16. Procrdure After Turc.ase JIffe., Proced 're or Trent ol

(a) I{ Lessor shall rejoect eny Purchase Offer not later tha-

Purchasce.
tbPe l0th day prior to the Termaration Date specified 1n such Offer,

thi1s Lease shall ierminate on such Termination Date (except with re-

spect 10 oblagations and liabilities of Lessee under thas Lease, actual
|

or contingent, which have arisen on or prior to such Terminat:ion Date),

upon payrent by Lessce of the Basic Rent due and payable by 1t to rand

including such Termaination Date. Unless Lessor shall have so rejected

a Purchase Offer, then Lessor shall be conclusavely prcsumcd to have

accepted such Offer and on s$uch Termination Date Lessor shall convey

the Leaced Premises and, in the case of a Purchase Offer delivered

pursuant to paragraph 14(b), all rights to receive insurance procceds
{or an amount equal theretc) paid or payablc in connectaion with the
Leased Premises (or, in the casc of a2 Purchase Offer delavered pur-—
suanl Lo paragraph 12(b), the remaining portion of the Leased Premises,
1f any, and all ats right, taitle and interest in and to the Net Award,
whether or not such award shall have bcen recceived by Lessor) to Lessee
or i1ts designee against payment by Leésee of the purchase price there-

for in federal funds.

{(b) If the Leased Premises or any part thereof shall be

purchared by Tessce pursuant to any provision of this Lease, Iessor
need not transfer and convey to Lessec or its designee any betler

talle {lcreto than existed on the date of the commencawent of thas

Lrase, and Lessce shall accept such tutle, svpject, however, to all

liens, encurbrances, charges, exceptions and restrictions on, against
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cr relating tc Lz2ased Premises and to all ._ _.cable laws, regula-
tions and ordinances, but free of all Permitted Mortgages, liens, en-
cumbrances, charges, exceptions and restrictions incurred without the
prior wraitten consent of Lessee, and any such lien or encumbrance
wvithout such consent shall be null and void.

(c) On the date fired for any such purchase, Lessee shall
pay to Lessor, at any place within the United States of America desig-
nated by Lessor, the purchase price thercfor, together with all ainstal-
ments of Basic Rent and all other sums then due under this Lease and
unpaid to #nd including the purchase date without offset or deduction
for any recason, and Lessor shall delaver to lLessee (1) a bargain and
sale dced without covenant {or 1ts local equivalent) describing the
Leased Premises or portion thereof being sold and conveying the title

thcreto, together with (:1) such instruments as shall be necessary o’

tiansfer to Lessee or 1ts designee any other property then reguired to

be transferred by Lessor pursuant to this Lease. Lessee shall pay all

cnarges incident to such conveyance and transfer, aincluding counsel

fees, cgérow fees, recording fees, title insurance premiums and all
app'icable federal, state and local taxes {other than any income or
franchise tares levied upon or assessed against Lassor) vhich may be
incurred or imposed by reason of such conveyance and transfer.

(d) Upon the completion of such purchase, but not prior

thereto (vhether or not any delay an the completion of, or the failure

to coamplete, such purchase shall be the fault of Lessor), this Lease

and all oblijatiors hereunder (including the obligcetions to pay
Pasic Rent #.4 additional rent) shall terminate, except with respect
Lo obligations and liabilities of Lessee, actual or contingecnt, undar
this Lease which arose on or prior to such date of purchase, provided,
howevcr, ibhat uvpon purchase of a portion of the Leased Premises pursu-
ant to paragraph 17(a) this Lease and all olLligations hg;eundcr (1n~-

cluding the obligations to pay Dasic Rent and addational rent) shall

containue ain full force and effect wath recspect to ihe portion of the

Leesed Prcmises nol so purchased.

19 Assagnrent and fubletting. Lessce may sublet all or

any r4art of ine Leased Premises 2nd may assign all 21ts rights

and ainterests under this Lezse without the ceoncent of Lessor,

provided, thal elcn such suble:se shall expressly be made subject to
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the provisions of this Lease. If Lessee assigns all 1ts rights and

interests under this Lease, the assignee under such assignment shall

expressly assume all the obligations of ILessee hereunder in an

instrument, delivered to Lessor at the time of such assignment.

No assignment or cublease made as pefmltted by this paragraph

19 shall affect or reduce any of the obligations of Lessee here-
under, and all such obligations shall continue in full effect

as oblagations of & principal and not as oblaigations of a guarantor or
suiely, to the same extent as though no assignment or subletting had

been nade, provided that performance by any such assignee or sublessee

of any of the obligations of Lessee under this Lease shall be

deemecd to be performance by Lessee No sublease or assignment made

as pcrmatted by this paragraph 19 shall irposc any obligataions on
Lessor or otherwicoe affect any of the rights of Lessor under thas
Leasc Neither this Lease nor the term hereby deniscd shall be

moxrigaged by Lessce, nor shall Lessee mortgage or pledge the interest

of Iessee in and to anv sublease of Lhe Lecased Premaises or the

rentals payable thereurder. Any rortgage, pledge, sublcase or

assignrent made in violation of this paragraph 19 shall be voad
Lessee shall, vithin 10 days after the execution and delivery of
any such assignment or the sublease of all or substantially all of
the lLeased Premises, deliver a conformed copy thereof to Lessor
Within 10 days after the execution and delavery of any sublease,
Lessee shall give notice to Lessor of the existence and term

thereof, and of the name and address of the sublessee thereunder.

20. Permitted Contests. Lessee shall not be reguired to

() pay any Imposition, (11) comply with any stetute, law, rule, order,
regulation or ordinance or any code, procedure or rccormended practice
of the National Fire Piotcction Association or other body csercising

samilar furctions, {111) daischarge or reomove any lien, encumbriance

or charje or (iv) obtain any vaivers or settlerenis or make any

changfs or take any action wath respect to any encroachnert, hind-

drance, obstruction, violation or aimpairment refcrred to in para-

24
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graph 10(b), so long as Lessee shall contest, in good faith and at
1ts ecapense, the existence, the amount or the validity thereof, the
amount of the damages caused thereby, or the extert of its laabilaty
therefor, by appropriate proceedings which shall operate during the
pendency thereof to prevent (1} the collection of, or other realiza-

tion upon, the tav, assessment, levy, fee, rent or charge or lien,

encumbrance or charge so conteasted, (11) the sale, forfeiature or

loss of the Leased Premises, or any part therecof, or the Basic Rert

{111) any interfcr-

or «n_ additiloral rent, or ary portion thereof,

encc «2th the usc or occupancy of the Leased Treniscs or any pa~t

thereof, ard (1v) ery -rterfercicc vith the payvment of the lecic
’ -

Rent or any additional rent, or any portaion thereof whaile any such
procecdings are pending, Lescor shall not have the right to pay, re-
move or causc to be discharged the tax, agsessment, levy, fee, rent

or charce or lien, encambrance or charge therchby being contested.

Lesscc further agrees that each such contest shall be promptly

prosccuted to a final conclusaon Lessee w11l pay, and save Lessor

harmless against, any and all losses, judgments, decrces and costs
{including all reasonable attorneys' fees and expenscs) 1in connection
with any such contest and will, promptly after the final settlement,
compromise or determination of such contest, fully pay and discharge
the amounts whaich shall be levied, assessed, charged or imposed or
be 'determined to be payable therein or ain connasction therevith, to-
gethe, with all penalties, fines, interests, costs and eapenses
thereof or in conncction therewith, and perform all acts, the per-
formance of which shall be ordered or decreed as a result thereof.

No such contest shall subject Lessor or any Permitted Nérégagee to

the risk of any criminal liabilaty Lessce shall give such reason-

able sccarity to Lessor or such HMortgagee as may be demanded by

Lessor or such HMortgagee to insure compliarce with the foregoing

provassons o¢f this paragraph 20.
21. Conditiconal Lamiiations, Defaull Provision. {a) Any

of the following occurrences or acts shall constitute an cvent of de-
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fault (herein called an Event of Default) under this Leasc:

(1)

{12}

{(1121)

{1v)

1f Iessee, at any time during the continuance of this
Lease (and regardless of the pendency of any bank-
rupktcy, reerganization, receivership, insclvency or
other procecedangs, in lawv, 1in equity, or before any
administrative traibunal, which have or might have
ine effect of preventing Lessee from complying with
the terma of this Lease), shall (1) fail to make any
payr2ni of Basic Rent, additional rent or other sum
herein rcguired to be paid by Lessee and Lessee shall
fail to srake any such payment, for five days after
receipt by Lessee of notice of such failure, or (2)
fail to observe or perform any other provision hereof
for 30 deys after receipt by Lessce of notice of

such failure (provadcd, that in the casc of any de-
fault referyed to in this clause (2} which cannot
with dilagence be cured within such 30-day periogd,

1f Lessee shall proceed promptly to cure the sare

and thereafter shall prosecute the curang of such
Cefault waith diligence, then upon receipt by Lessor
of A Lessze's Certaficate stating the reason suca
defaull camnnot be curcd vithin 30 days and stating
that Lessece 1s procceding with diligence to cure

such default, the time within which sucn failure

nay be cured shall be externded for suck period as
may be necessary to complete the curing of the same

with dalaigcnce}; or

1f Lessec shall file a petition an pankruptcy or for
rcorganization or for an arrangement pursuant to any
precent or future federal or state bankruptcy law

or under any similar federal or state low, or shall
be 2djudiceted a bankrupt or ansolvent or shall

make an assignnent for the bencfit of 1ts creditors
or shall admit in writing 1ts 1inability Lo pay 1its
debts gencrally as they becorme due, or 1f a peta-
ticn or ansvier proposing ithe adjudicotacn of Leesce
as a bankrupt or its reocganization under any pre-
sent or future federal or state bankruptcy lawv or
any similar federal or state law shall be filed in
any couri and such petition or ansver shall not be
daischarged or denied within 90 days afier the filing

thereof, or

1f a receciver, trustee or liquidator of Lessce or of
all or substantially all of the asrets of Lessce or
of ihe Leascd Premises shall be appointced in any pro-
ceeding brought by Lessee, or 1f any such reccaver,
trustce or lyquidator shall be appointed in any pro-
cecding brought against Lessee and shall not be
discharged within 90 days after such appointment, or
1f Lersce shall consent Lo or acquiesce in such
appoinrtiaent, or

1f final judamert for the pavment of roney in an
amount greatcr than $50,000 shall be readered
against Le<see and Lessec shall not diccharge cthe
same or caure i1t to be discharged viinir 93 deoyr
the ertry thercof, or shall not appc 1l thercfrom or
f*om ihe order, decree or process unoa which or pur-~
suani to wnich said judgment was graried, based or
entered, and secure a2 stay o evccution pending such

appeal

from
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{b) If an Event of Default shall have happened and be con-

tinuing, Lessor shall have the right at its election to give Lessee

written notace of Iessor's aniention {0 terminate the term of thas

.

Lease on a date specified in such notlice Thercupon, the iferm of

this Teasc and the estale hercby granted shall terminale on such

date as completely and with the same effect as 1f such date were the
date fixed herein for the expiration of the term of this Lease, and
2ll rights of Loscee hereunder shall termainate, but Lessee shall re-

main liable as hereinafter provided
{c) If an Event of Default chall have happened and be con-

tinuing, Lessor shall have the immediate right, whether or not the

term of this Lease shall have been terrminated pursuani to paragraph

21(b), to (1) rc-cnter and repossess the Leased Pronises or any partil

thercof by force, swummary proceedings, ejectmenl cor otherwise and

{11) rermove all persons and preperty tiercfrom  Lessor shall be
under no liabilaty by reason of any such entry, reposssersion OY
removal No such re-eniry or taking of possession »{ the Leased
Premices by Lessor shall be construed as an election on Iessas's
part to lerminate the Lterm of this Lease unless a vritten notice of
such intention be given o Lessee pursuant io paragraph 21(b), or
unless the termination of tnis Lease be decreed by a couct of compe-
ient jurasdactior.

(@) At any time or from time ito time afier the repossce-

sion of Lhe Leacsed Premises or any part thereof pursuant to para-
graph 21{c), whciher or not the term of this Lcasec stall have been
terminated parsuant to paracraph 21(b), Lessor may (but shall be undex

no -obligation to) relet the Leased Premises or any part thereof for

the accoant o6f Leszee, in the name of Lessece or Lessor or otherwise,

vithout rciice ro Lessee, for such tzorm or terms (thich may be
greater or la2ss tlaa the period vhach vould otherwise have constitu-
ted Lhe bLalarce of the term of thic Lease) and on cach cond:itions
{(wrich » 2y in-lude conefssions or free rert) e&nd for such uses as

Les<cr, in i1ts absolute discreiion, ray determane, encé T7es~or may

27
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collect and receive any rents payable by reason of such reletting
Lessor shall not be responsible or liable for any failure to relet

the Leascd Premises or any part therecof or for any failure to collect

any rent due upon any such relettang.

(e) No termination of the term of this Lease pursuant to

paragrapn 21{n), by operation of law or otherwise, and no reposses-

sion of the Leased T'remises or any part thereof pursuant to paragraph

21(c) or olLherwise, and no reletiing of the Leased Premises Or any

part thescof pursuvant to paragraph 21(d), snall relieve Lessee of 1its

lrabalaties and oblagations hercunder, all of vhich shall survive

such expirxrction, lermination, repossession or releitang

(£) Tn thc event of any such termination or repossession,
Lessee will pay Lo Lessor the Basic Rent, additional rent and otherx

swms required to be paid by Lessce to and including the date of such
+ermination or repossession, and, thercafter, Lessee shall, until

tre end of vhat would have been the term of thais Lease in the abscnce

-~

of such ternination or repossession, and vhether or not the Leasced

Prerusces o~ any part therecof shall have been relet, be liable to
Lesscr for, and shall pay to Lessor, as liguidated and agreed current

damzges (z) the Basic Rent, additional rent and other sums which

t'ould bz payaole under this Lease by Lessee in the absence of such

termination or repossession, less {11) the net proceeds, 1f any, of

any reletting effected for the account of Lessee pursuant to para-
graph 21{d), after deducting from such proceeds all Lessor's expenses

incurred anr conrection vith such reletting (including, without limita-

tion, all repossecssion costs, brokerage commissions, legal expenses,

attorneys' fees, employecs' eypcnses, alteration costs and eypencscs

of preparacion for such rcletiing). Lessce will pay such current

damages on the days on which the Bacic Rent would have bcen payable
under this Leasec 1n the abscnce of such termination Or repossession,
#nd Lessor shall be entitled to recover the same frem Les-ce on euach

such dvy.

28
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{g) At any t2 after any such termination or repossession

by reason of the occurrence of an Fvent of Default, whether or not
Lessor shall have collected any current danages pursuant to para—
graph 21(f), Lessor shall be entatled to recover from Lessee, and
Lessee 1111 pay Lo Lessor on demand, &s and for liquidated and agreed
final damages for Lessce's default and ain lica of all current damages
beyond the dzle of such demand (1t being agreed that ii would be im-
practicable or extremely difficult Lo fiy the actual damages), an
amount cqual to the excess, 1f any, of (a) the Basic Rent, addational
rcnt and other sums which vould be payable under this Lease from

the catc of svch demend (or, if 1t be earlier, the daie vo vhich
Lessee shall héve satysfied 1n full iis obligations uvnder paragraph
21(f) to pay current damages) for what would be the then unerpired

term of ihis Lecse in the absence of sach termsnation or reposses—

sion, discouned at the rate of 5% per annum over (b) the then fair net

rental value of the Leased Premises for the same period discounted at

the rate of 5% per annum If any statute or rule of law shall valadly

limet tae cmount of such liguidated fanal damages io less than the

aiouni. above agreed upon, Lessor shall be entitlecd to the mavimum

amouni allot able under sach siatute cr rule of law

22. Completion of Improverents. (a) On «r before

as agent and in behalf of Lessor, v1ill cormplete

July 1, 1975, Lecssee,
the construction of any improvements on the Leascd Premises whach

h-~ve not leen compleled on the first day of the Preliminary Term,
in ccnfovrmaly vitl the requirements of paragreph 1l1l{a), toc the same

er¥lce.t as 1f such construchticn vere alterations wide under the pro-

visions of psragraph 11l(z). ILessec will delaver Lo Lessor irredl-

ately after such compleiion of conctruvction, but an no cvenl later

than July 1, 1975, a Lessce's Certificate (1) stating that such con
struct .on has been completed in conformity with the texms of thus

paragraph 22 (a), and tha*+ such construction was performed for the

account of Lerscr, (31) setting forth in reasonable detail Lesscr's

Cort ircludsng the aggregate cost to Lessee of corpleting such con-

strxuction On the date of execution and delivery of ihis Lease,

Lessor's Cost upon completion of such constructien i1s estarated to

A
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be $/f¥0%ywl In the event thati Lessor's Cost as so certified exceeds

${I£QQPCDLessee shall pay such excess in full and, »f such excess

1s equal to $/A€aDD° or more, Lessee may request reimbursement there-

for pursuant to paragraph 17(a). In the event that Lessor's Cost as

so certified 1s less than $//([bb/b)i) by $%z)bb or more, Lessee shall

pay such deficiency to Lessor and thereafter (1) each instalment of
Basic Rent payable duraing the Preliminary Term, the Primarv Term and
any Extended Term on and after the second Basic Rent Payment Date ocur-
ring after such payment to Lessor shall be reduced by an amount cgual
to the erount such instalment would have been before the application
of thais clause (i) multiplied by a fraction, the numerator of vhich
shall be the amount so paid to Lessor and the denominator of which
shall be Lessor's Cost on the date of commencement of ithe Pramary Term
and (11} Lessor's Cost shall be reduced by the amount so paid to Lessor.
{b} Upcn the delaivery by Lessee to Lessor of a Lessee's
Certificale requesting a delay and setting forsth the reasons therefor,
the dates set forth above in paragraph 22(a) for the completion of
such consiruction and the celavery of the Lessee's Cortificale in

respect thereof may be extended by reason of delays due to acts of

God, fire, strikes or any other causcs beyond Lessee's reasonable
control for the period of such delays; provided, hovever, that such

dates shall not in any event be ertended beyond the firsi day of the

Primary Term.

(e}
Ceriaficete reguared by paragraph 22{a) on or before iis due date

If Lessee shall not have delivered the Lessce's

(a5 ertended by paragraph 22(b)), then Iessec shall, 2t the vritten

request of Lessor, purchase the Leased Preruses at a price determined

in accordince with Schedule C hereto on a Terranation Date specafied

by Lessor vhich 1s not later then 90 days afrer such date (as catendcad).

In such event Lessor shall transfexr and couvey the Leased Premises on

such Termanation Date to Lessee pursuant to paragrazph 18, against pay-

rent by Lessee of the purchase price therefor If Lessor does not so

request to purchase the ILeased Premises, ithen this Leese shall contlinue

in full cficce*.
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23. Iurchase Offer. (a) During the first »0 days of the

last yecar of the Primary Term, Lessee chall delaiver a Purchase Ofier

toe Lesscer rshach Purchase Offer shall set forth a Termination Date
during the last 91 days of the Praimary Term. If Lessece shall fail

to corply vath ile preceding sentence, Lessee shall be deered to have

macde (and hexchy makes for such purpose) its Purchase Offer with a

Terminaticn Date of the last day of the Primary Terr, which, pursuant

to paraeyrerh 33(.}, qualifies as a Tcrmanation Date

(b) ‘Wncther Lessee shall delaver or shall bhave been decmed

to have delivered a Purchise Offer pursuant to Lle first sentence of

peracraph 23(a) and 1f Lessor shall reject such Purchase Offer, this

Lease snall continue ain full effcet and Iaessec shall retain all of

its rights contowned in paragraph 4 in respect of the Lxlended Terms.

24. Irddational Rights of Jessor. ({a) No right or rcmedy

herein conferxed uvpon o:r reserved Lo Lessor i1s inlended to be exclu-

save ol any other right or remedy, ard each and every racht and

remedy chall be cumulative and in addition to any other right or

remedy given hereunder or now or hercafter existing al law or in

equity or by siatute The failurc of Lecssor to insitst at any time

upon the strict performa-ce of any covenant or agccement or to exer-
cise aay option, right, power or remedy contained in this Lease
shall not be corstrued as a waiver or a relingquashment thereof for

the future A receapt by Lessor of any Basic Rernt, any additional

reni or #ny other cum payable hereunder vrith }nowlcdge of the b
ot be

rcach

of any covenant or agreecment contained in this Lease <hall
dcamed a vvaivexr of such bre-ch, ard no waiver by Lessor of any pro-

vision of Lhis Lease shall be deemed to have been made unless oy-—

pressed an writaing and signed by Lescor. In addrtion to other rerme-

dies provided in this Lease, Lessor shall be eatitled, te the extent

permatted by applicable law, to injunctive reliaf in case of the
violation, or attempted or threatened v.olation, of any of the cove-

nants, agrecments, condiilsons or provaision of thas Lease, or to a

31
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decree compellaing performarce of ary of the covenants, agreements,
condxtions or provasions of thas Lease, or to any other remedy

allowed to Lessor at law or in equaty.

(b) Lessee hareby waives and surrendcrs for itself and

all those claimii g under at, including creditors of all kands, (a)

any right and pravilege tvhich 1t or any of them nay have under any
present or future constitution, statute or rule of lav to redeem the
Leased Premases or to have a continuance of this Tease for the tern
hcreby demised after termination of Lessce'’s right of occupancy by

order or judgrent of any court or by any legzl process or writ, or

w.1der the terms of this Lease, or after the termination of the

term of this Iease as herein provided, and (11) thc benefits of any
present or future constilution, statute or rule of law which exsenpts
propcrty from liabilaty for debt or for dastiress for ient.

(c) In the eveni Lessce shall be in decfault in the per-
formance of any of i1ts obligations under this Lease, and an action
shall be brought for the enforcement tnercof in vhick 3t shall be
determined that Lessee was in default, Lessce snall ray to Lessor

all the expenses incurred 1in connection therewith includaing reason-

able attorney's fees.

25. No'ices, De~arnés and Othcr Instruments. All notices,

demands, requests, consents, aprrovals and other anstruments re-

quired or permitied to be given pursuvant to thc terms of this Ieasce

shall bLe in writing and shall be deercd to hgve pocn properly given
2f (a) with res,.cct to Lessee, sent Ly certified or registered mail,
postage prepaid, or rent by teclegram ox delivered by hand, in each
case addressed lo Lessee at 1ts address first above set forth, and
(b) with respect to Lessor, senl by certifiecd or registered miul,
Postage prepaid, or sent by telegram or delivered by hand in each
Les~-

case, addressed {o Lessor ai 1ts cddress first above set forth.

sor and Lessee shall each have the right from time to rims to specify
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as 1ts address for purposes of this Lease any other address (or not
more than two addresses) in the United States of AZmerica upon giving
15 days' wratten notice thereof, similarly given, to the other party.

26 Estoppel Certificates and Consents. {a) Lessee

wall, at any time ané from time to time, upon not less than 20

days' prior reguest by Lessor, evecute, acknowledge and deliver

to Lessor a Lessce's Certaificate, certifying that this Lease is
unwodified and in full cffect (or sciting forth any modifications and
that this TLease 15 an full effect as modified) and the dates to which
the Basic Rent, additional rent and other sums payable hereunder have
been paxd, and either stataing Lhat to the knowledge of the signer of
such certaificate no defaalt exists hereunder or specifyang each such
default of vnich the sigaer may have knovledge; 1l beaing anteaded
that any such certifaicate may be relied@ upon by ary mortgagee o:
prospective ruichaser oxr prospcclive nortgagee of the Leased Prumiscs

{b) From time to time during the Term of this Lease, Les-
sor expccis to secure financaings of 1ts interest in the Leased Premises
by assigning Lessor's interest in this Lease and tne sums payable here-
under. At the date of exccuticn and delaivery of this Lease and on
any one date thereafter, Lessee will, upon not less than 10 days'
prior request by Lessor, execute, acknovledge and deliver to Lessor
a consent to such assignment addressed to a Perrutted lMortgagee
subscaniially in the form of the Consenl to Assignment attached
herelc as Schedule E 1ath such reasonable changes znd noiificaticns
as m.y pe reguired by such Permatted Mcrtgagcc and 1v2ll produce, at
Lessce's expense, such certificates, opinions of counsei and other

docunenis as may be rcasonabkly rcogucsted by such Permatted dortgagee.

27. Ho Merger. There shall be no mcrger of this Lease or

the leaschold estate hcreby c¢recated 'rach the fce estate in the Leased

Premises or any part thereof by reason of the same person acgquiring

or holdirg, directly or indirectly, ihis Lease or tnc lecasehoad cs-

33
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an this Lease or in such leaschold

tate heiceby cresird or any intercst

estale as well azs ithce fee estate in the Leaced Premises
28. farrcnfer. Upon the termination of this Lecase, Lessce
shall peaccably surrerdoer the Leased Premises to Lessor in the sarme

condiiion in which they were received from Lescor at the cormmencewrent

of tris Iecaro, e copt as altered as permitted or required by thas
Lcase and cacert for ordinary vear and tear. Lessee shall remove fro.

the Leased I'rermaces on or prios to such termination all property noi

ovned by Lessor, and, at its expense, shall, prior to such terminalaor,

repair ary danage caused by such removal. Property not so removed

shall beco-2 the progeriy of Lessor Lessor may thereafier cause

such properly to be rernoved from the Leased Premisces and dasposed of
The cost 6F any such remots -1l and disposition and the cost of repair-

1ng any damage cau<ed by such removal shall be borne by Lossee.

29. Seperebility. Fech and every covenant and agrecment

comtained in thas Lease 1s separate and andependent, and the breach

of any thcreof by Lessor shall not discharge or relieve Lessee from

any oblicarion hereundesr. If any term of provision of this Lease

o1 the applicaticn thereof to anv person or circumstances shall to

any extent be invzl:d ard unenforceable, Lhe rcmainder of this
Lease, or the application of such term or provision to persons
or crrcumstances other than those as to which a1t 15 ainvalad or
urenforcexblc, shall notc be affected thereby, snl each term ard
provision of this Lease shall be valid and shzll be enforced to

the extent permatted by law

30. Bin?ing Effect A1l of the ccveunarts, condaitions and

o

obligatior . contaired ir thas Lease shall be binding up»n and inure to

the benefit of the respective successors and as,igns of Icssor and

Lersce to the samc ev*ent as 3f crch guch successor and assign vore

in ercph cage ra—ed -5 a party te this Lease This Least¢ nay not be

cuanged, redified or di-cnarged c.copt by a writing S151u_G by Legeox

and Jose r
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31. Ta» . of Contents, Headaings. The t le of contents

and headings used in this Lease are for convenient reference only
and shall not to any extent have the effect of modifying, amending
or changang the provisions of this Lease

32. Governing Lav. This Lease shall be goveraned by and an-

terpreced under the lav's of the state in which the Leased Premises

are located.

33 Ceriain Definitions

(a) The term "Agre-meni" means

ithe agreenent substantially in the form of Schedule D
hereto, dated the date hereof, between Lessor and Lessee

{b} The term “Appraical Procedure” means

1f Lessor and Lesrcee cannot agrce vpon a value to be de-

termired by the Appraisal Procedire, such value shall be

deterrined by 2n appraiser selecied by Lecsor and Lessce.
If they are unable to agree upon «n appraiser, each such

party shall select an MAI appraiser and the two such ap-

praisers shall sclect a thard MAI appraiser. Such value

shall be determined by any t7o of the appraisers If

any two of tlie appraiscrs are unable to agree as to such

value, then such value shall ke delermired by the apprai-
ser selecled by the appraisers appointed by Lessor and

Lessee
(¢} The term "TImposiiions™ mcans

{1) all Laases, a:s2s5<-cirts {(irclvdint essecs—cnis for
penefits from ovuni.C vaQris or :1orxo wents, vhethey
or not begun or corsleted prio. oo the cemrruceoncent
of the term of this Lease a+d v 4aether or 1 ¢t to ke
completed within sa1d term), levies, fees, *ater
and scver rerls ard crarges, ané 2ll otler govern-=
mental charges, general and spec:al, ordinarv ard
extraordirary, hcther or not the sare sha]l‘hava
been witnin the exprec<s contemplation of the parties
hercto, together vvith any interest and penaltics
ther=zon, vhaich are, at any tiwme, imposcd or levied
upon oxr assessed agailist (A) the Leased Prcmises or
any part thereof, (P) any Basic Pent, any additioneal
rent resesved or payable hereunder or any otner
sums pevable by Les-ec hexreunder, (C) this Lease or
the leasehold eslate aerelby crealed or vhich araise
in respect of the operation, po.3ession, occupancy
or use of the Leased Premises;

o

{13) any gross recceapts or s.milar taxes impoced or
levaied apou, assessed agairsi or meacurced by the Basic
Reni, additaional rent or any other sums payable by Lessee
bFcreunder or levied upon or assessed againsi the Leased

Preriscs,
all saics and use taves vhich mcy be levied or assossed

against ¢xr payeble by Lersor or Lessee o1 accounti of che
acquisxition, Jeasing or usc of tha Leasod Prerises or

an; porticn therccf, and

{1iv)

{(rv}) a1l clarges for -atexr, gas, lighi, heai, telcprone,
elcctricity, pover and olner utilities ard communications

rservices rondered or used on or about the Learad 2remiscs
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{d)

(e)

(£)

(g)

(h)

The term "{his Lease" means:

this lease agreement as amended and molified from time
to time together with any memorandum or short form of
leasc cntered anto for the purpose of rccording
together with the Agreement which 1s hereby aincorporated
by reference herein and made a part hereof.

The term "Lessee's Certificate"” means.

a vri{ten certaficate sagned by the Precsident or any
Vicc President of Lessee.

The term “Lessor”™ ricans.

the ovncxr for the tame bcing of the raghts of the
Jes<or under this Lease; and upon any assignment or
trarsfcr of such rights escept an assignnenct or trans-
fer rade as securaity for an cobhligaticn, tnhe assignor
ox traasferor shall be relievcd of 211 duties and ob-
lagatio~s under this Leasce and the assignee or the
transfetee shall be decemed to have acsumed all of

the covenants of Lessor under this Lease

The teim "Lessor's Cost" means.

Lecsor’s Cost as set forth in Scnedale C which amount

1s not less ihen an amount equal To () the sum

(but without dunlicaticn of any item) of the following
i1tems {(a} the cost to Lessor of acquiring the Land
Parcel, which cost may include brokerage cormassions, 2f
any, and attorne;s’ feec, (b) the cost of constructing
the Improvemerts referred {o in par«yraph 22, including
architectual and engineering fees, (¢ the cost of
surveys, title reports and taitle insurance policires,

{d)} net interesi paid or accrued on funds borrowed to
pay for the Land Parcel and the cost cf corstructing
such wrprovements, (€} filing fees and other direct
expenses (including reasonable attorneys' feesg)

incurred in connection with the organizaticn of Lessor
in the State cof Delawvare and i1ts qualification to do
business in the state in which the Lezsed Premises

are located, (f) transfer taxes, docurentary, stamp and
sim3lar taxes and all recording and f{i1lang fees, e.penses
and ia.es incurxred in conneccion vith Lthe acquaisition of
the Icased Premises and the financing of the Leased
Premices, and (g) the fees, exfenses and disbursements
of special counsel ard loce] ccunsel for eny Permaitred
Horigagoo and of couasel to Lessce minus the cum of (y)
any of such amcunts paid by Lessee durirg the Prelimanary
Term s &d3itional rent and (2} any EBasic P’ent paid by
Lesoce during the Prelairninary Terms.

The term " Permmitted Morigage” means

ary mertrage, deod of trust, gecuraty ag.ecment,
assignient of lease or other cerurity insirument
relating te this Lease and/ecr the Leascd Premises, sub-
Jeclt to the raghls of Lessee uad~r this Loase, and secur-
ing an ooligaticn of Lessor to a Permittcd Mortcagere

or an olligation of Lessor wnich has beer assigied or

pledgrd to a Perrulted Hortgagee

36



€’\ (1) The term "Permitted Mortgagee" means:

(1) any bank, savings institution, trust company or
national banking association, actang for i1ts own
account or an a fiduciary capacity,

any charitable foundation, fraternal order, church,

(11)
insurance company, college or university,

{211) any pension, ret.rement or profit sharaing trust or
fund for vhich any bark, trust company, national

% banking asc<ociation or ainvestment adviser regis-
tered under the Intestment Advaisers Act of 1940,

as anmended, 1g actaing as trustiee or agent,

{2v) any self managed pension tiust,

{v) any investimont comoany, as cefined in the Invest-
ment Corpeny Act of 1940, as amended,

any governmental employces! pcnsion or retirement
system, or ary other governmenhtal agency supervis-

ing the ainvestment of public funds, or

{vi)

any real estate invectment trust, as defined in
Section B56 of the Internal Revenue Code of 1954,

as am=ided,

{vaiy)

in any case as trustee, beneficicry, mortgagee, grantee or secured

pacty under a Perruatted HMortgage .

() The {term "Purchase Cffer" means

an offcr delavered by Lessee to Lescor executed bpy
the presidcnt or any vice presidert of Lessee, ixr-
revocably offering To purcnase tne Leased Premises

. and termainate the Lease pursuant re the provasions
of paragrapn 18 on any Terrination Daite specified
in such Offcr axr a price determined in accordance
171th Schedule €. If a Purchare Offer i1s given pur-—
suant to paragraph 12(b), such Offer shall be for any
remaining portion of the Leared Premises and the award
payable in connection iath the taking pursuant to which
the Purchase O{fer shall have been giien, or in the case
of a taking of the cnlirc Leased Prcwases, the award
payable in conrection trerewith. If a Purchase Offer
1S given pursvant to paragraph 14L} such Offcr shall
be for the Leased FPremiccs together with all righus to
receive the proceeds of any insurance payable in con-
neciicn with tle Leasced Fremises, and thz raicht to re-
ceive from Lessor an amount eguavalent to such insur-
arce proceeds paijd or payable to Lessor. -

‘Q;ED

{k) The term "Termination Late" reans-

ary business day not immediately prcced.ng or
sacceeding a Saturday, Sanday or legal noliday.

34. Scredules. The following arc Schz2dules 2, B, C, D,

and E rcferved to an this Lease, which are beieby incorporated by

1
1

roference herein and made a part 1ereof
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SCHEDULE A

San Jose, Santa Clara County,
California

That certain real property situate in the City of San

Jose, County of Santa Clara, Staxre of California described as
follows-

All of Lot 3, "TRACT NO. 5414", filed for record on
January 7, 1874 in Book 334 of Maps, Page 53,
Records

Santa Clara County
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San Jose

SCHEDULE B
to

LEASE .

Basic Rent Payments

l. Each instalment of Basic Rent payable for the

Leased Premises during the Preliminary Term 1s an amount
equal to .02585% of Lessor's Cost multaiplied by the actual
number of days elapsed from the later of the commencement

of the Preliminary Term and the Basic Rent Payment Date next
preceding the date for payrent of such ainstalment (based on
a 360-day year) and said 1nstalﬁents are payable on the

last day of each November, February, May and August occurraing
during the Prelaiminary Term; notwithstandaing the foregoing,

the instalment of Basic Rent payable on November 30, 13976

shall be reduced by an amount egual to .517% of the amount,

1f any, by which Lessor's Cost (as determined on and as of

November 30, 1976 exceeds $880,000.

2. Each instalment of Basic Rent payable for the

Leased Premises during the Pramary Term is 2.1825% of Les-

sor's Cost, and said instalments are payable in advance on

December 1, 1976 and thereafter on the first day of each

March, June, September and December occurring during the

Primary Term.



3. Each instalment of Basic Rent payable for the
(”\ ILeased Premises duraing the first Extended Term a1s 0 75% of
ILessor's Cost and said instalments are payable in advance )
on the first day of each March, June, September and December,
occurring during each such Eftended Term.

4. Each ainstalment of Basic Rent payable for the

g’} Leased Premises during the second, thard, fourth and fifth

Extended Terms 1s 0.625% of Lessor's Cost and said instalments

me s A, 13 3 MO AN
ll
rl’
s\
S

are payable in advance on the first day of each March, Juﬁe,

September and December occurraing during each such Extended

¥

Term.
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COMPUTATION OF PUPCHASE PRICLS

f=§ A  Upon the purchase of the Leased Premises during

the Preliminary, Primary and first Extended Terms pursuant to

paragraphs 12(b), 14(b), 15, 22 or 23, the purchase price pay-

able shall be an amount equal to the sum of (1) 100.517% of the
Lessor's Cost multiplied by the percentage set forth in column 2
below opposite the period in which such purchase occurs (Period 1
being the period beginning on October 3, 1974 and ending on and
including November 30, 1876, and each succeeding period being

the following three month period); and (11) 1f such date of pur-
chase 1s not a Basic Rent Payment date, an amount equal to interest
at the rate of 7.80% per annum on the amount determined as pro-
vaded in clause (1) for the period beginning on the Basic Rent

Payment Date immediately preceding such date of purchase (or

begiining on the first day of the Preliminary Term, 1f there
shall be no Basic FPent Payment Date immediately preceding such
- date of purchase) and ending on and aincluding such date of pur-

é:: chase, and (111) 1f such purchase 1s pursuanl to paragraph 15

[
a premium equal to 5% of the amount deterrined as prozsidcd in

R, eyl 1 SwJ3,750.

!

clause {(1). Lessor's Cost as of Octloboer

COLUMN 2

COTUMN 1 -
PLRIOL APPLICABLE PERCENTACL

100.00%
97 B82%
n} +9
B v 111

#
! H

[, ) B W N
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COLUMIT 1

PERIOD

W,
'

11
12
13
14
15
16
17
18
18
20
21
22
23

25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
43
50
51
52
53
54
55
56
57
58

L

COLUMN 2
APPLICABLE PERCENTAGE

96.75%
96 47%
96 18%
95.88%
95.58%
95.28%
94 97%
94 65%
- 94.33%
94.00%
93 66%
93.32%
92.97%
92 61%
92.25%
91.88%
91.50%
91.11%
90 72%
90.32%
89 91%
89 49%
89.07%
88 64%
88.19%
87.74%
87 293
86.82%
86.34%
85 85%
85.36%
84 85%
84.341
83.81%
83 27%
82.73%
82.17%
81.60%
81 02%
80 433
79.83%
79 21%
78 59%
77.95%
77.30%
76 63%
75 95%
75.26%
74 56%
73.84%
73.11%
72.36%
71 60%
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59
n 60
61
62
63
64
65
66

67
68

é:g 63
70

71
72
73
74
75
76
77
78
79
80
81
82
83
84

, 85
86
87
88
89
90

. 91
92
°3
94
95
96
97
98
99
100
101

&)

PERIOCD

3
T N 2

APPLICABLE PEPCENTAGE

70.83%
70.04%
69.23%
68.41%
67.57%
6€.71%
65.84%
64.95%
64 05%
63 12%
62.16%
61.22%
60.24%
59 24%
58.22%
57.18%
56.12%
55.04%
53 94%
52 82%
51 68%
"~ 50.51%
49.32%
48 113
46.87%
45.61%
44.32%
43.01%
41.68%
40.31%.
38.92%
37.71%
36.06%
34.59%
33.08%
31 55%
29 99%
28 40%
26.78%
25 12%
23.43%
21 71%
20 00%



sl py

~1

'

9

N ae

SCLEDULE D

7,CRCLMENT, dated as of September 23, 1974, between

(AMAS TUNDING CORPORATION, a Delaware corporation (herein, to-
gether with 1ts suvccessors and assigns referred to as Lessor),
having an addrcss c/o Corporatsion Trust Company, 100 West Tenth
Street, Vilmingionr, Delavare 19801, and Albertson's, Inc,, a
Delavrare corporation {(herein, itocether with any corporation suc-
ceeding thereby by consolidatio—, merger or acquisition of its
assels svbstantially as an entiiely, referred to as Lessee)
Lessor and Lescee have entered into a lease of which this Agree-
ment forms a part, dated as of September 23, 13974 (hercin, to-
gether witn any snendwment or supplement thereto, and any short
form or memorandum tnercof entered into for the purpoce of re-
cording, referred Lo as the Lease) relataing to the parcel of
land {Ierein called the Land Parcel} described in Schedule A
attached horeto togeither wiln tie bdlldlngs, ckzuctures and
other ainrovements now or hereafter located thereon (hcrexin called
the Improverenive, the Irprovements and the Land Parccl are hereir
called ihe Leased Prewmises).

Leszor hereby agrees to reaimburse Lessee for Jhat
porxtion of lescor's Cost incurred by Lessec not gaaid by Les-—

sor as of the dztc nercof, and Lessor antends to finance the

cocl of ocrqairang the Leased Prcomases and rcimbursihg Locsce

for sich costs by issuing and ceiling, or causing its transferee

or trancferees of the Lzxnd Parcel and the Improvernienis to issue

and sell, roces (heroin called +h» lotes) “rom iime to time
Lessor fnd Less e hereby acreze tnal adjustrienis in the rentals
and pucchase priccs payeble urder lne Lease will be ncecea.sary

from tum~ to rinc¢ 1n order to en~ble Lessoxr {(or such transferce

oxr transierecs) £o sel] the Notes,
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The terms used in this Agreement, unless otherwise

defined, shall have the meanings set forth in the Lease.
1. Lessor and Lessee hereby agree that the Lease

shall be amended from time to time as follows:

On not more than three Basic Rent Payment
Dates occurring during the Preliminary Term
on or prior to May 31, 1975, the amount of
Lessor's Cost as set forth in Schedule C to
the Lease shall be increased by an amount
equal to the sum of (a) the amount by which
Iessor's Cost (as defined ain paragraph 38(g)
of the Lease) has increased since the date of
commencement of the Preliminary Term or the
date of the last increase 1n Lessor's Cost
and (b) the then estimated cost of completing
) the Improvements pursuant to paragraph 22(a)

of the Lease, 1f such Improvements have not then

been completed. Lessee shall deliver to Lessor

a certificate setting forth in reasonable detail
the 1tems of Lessor's Cost included in such

arount. In no event shall Lessor's Cost exceed

$

; unless Lessor and Lessee otherwise agree.
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- 2. The Basic Rent payable on each Basic Penu Payment Date
during the Preliminary Term shall be adjusted from time to time so

g as to be an amount equal to 87.932% of Camas Funding Corporation's

{ = .
prime rate after deducting therefrom, on the first Basic Rent Payment

- -

. Date & 651.20 and after deducting therefrom on the second Basic

Rent Payment Date § 3,898.40 . For purposes of this Agreement,

®Camas Funding Corporation's prime rate" shall mean the actuarial

e“” *interest rate charged by Camas Funding Corporation to the then

owners of the Leased Premises and the then owners of the premises

-

- "leased to Lessee pursuant to the leases dated as of September 23,

1974 (the Other Leases) betwecen Lessor and Lessee xelating to the

| premises located as follows Texarkana, Arkansas, Orlando,
Florida; Midwest City, Ohlahoma; Clearwater, Florids; Sacramento,” -

Calafornia; in each case to finance Lessor's Cost as defined an

the Lease and as defined an the Other Leases. "Camas unding

Corporation's prime rate™ shall be the lesser of (x) an amount
equal to (A) the aggregate of the interest (together with
any amount whaich i1s equivalent to interest) paid or to be paid
by Camas Funding Corporation (for the period with respect to

i which such adjustment 1s being made) to the holders of the
Secured Notes, Seraes A and B, Due D;;ember 1, 1976, of Camas
Funding Corporation, issued pursuant to the Collatéral Trust
Indenture, dated as of September 23, 1974, for the purpose
of acquiring the notes of the owners of the Leased Premises
and the premises leased under the Other Leases minus 1interest

(or equivalent) paid or to be paid for such period with respect

bt

to the Texarkana, Arkansas premises, divided by (B) the
aggregate prancipal amount outstanding of said Secured Notes,
Series A and B, Due December 1, 1976, minus the aggregate

’ principal amount outstanding of said Secured Notes, Series A
and B, Due December 1, 1976 with respect to the Texarkana,

'3 Arkansas premises, and (y) 10% per annum.
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Lessor shall notaify lessee from time to time of "Camas

Funding Corporation's prime rate™ and not less than 3 days prior to
each Basic Rent Payment Date during the Preliminary Term shall notafy

Lessee of the Basic Rent payable on such Basic Rent Payment Date and

the basi.s upon which such amount was computed.

3. Iessor intends to issue 1ts long-term notes (Ehe

Secured Notes) on or prior to the date for commencement of the
Primary Term (the closing for such issuance being herein called

the Permanent Financing) for the purpose of refinancing its debt
1ssued to pay or cause to be paid the items of Lessor's Cost.

At the time the Permanent Financing 1s consummated, the Lease shall

be amended to adjust the Basic Rent payable during the Primary Term

according to the following table. If the Secured Notes bear interest
at a rate other than 1s stated below, the Secured Notes, Basic Pent

w1ll be determined by interpolation between the interest rate above
If the

and the interest rate below the interest rate.
bove 11%, the Basic Rent w111-be

Secured Notes bear an interest rate a
d from the interest rate of 10 75% and 11.00%.

QUARTERLY BASIC RENT
{(As a percentage
of Lessor's Cost)

extrapolate
ANNUAL BASIC RENT
{as a percentage

ANNUAL INTEREST RATE
of Lessor's Cost)

ON SECURED ROTES

8.25% © . 8.86% 2.2150%

" g8.50% 9.06% 2 2650%
8.75% 9.26% 2.3150%
9.00% 9.46% 2 3650%
5.25% 9.66% 2.4150%
9.50% 9.86% 2 4650%
9.75% 10.06% 2.5150%
10.00% 10.26% 2.5650%
10.25% ) 10.47% 2 6175%
10.50% 10 67% ) 2.6675%
10.75% 11.08% 2.7200%
11:00% 11.08% 2.7700%

-3
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If the Secured Notes are sold at less than their pranci-
pal amount and accrued interest (or without limating the generality
of the foregoing, a commirment fee 1s deducted from the proceeds
thereof) the interest rate on the Secared Notes shall be the
actuarial cost of money, weighting each instalment of prancipal
40 1ts retirement, as determined by Financial Publishing Company
of Boston.

-~4. Upon consummating the Permanent Fainancang the
purchase prices determined pursuant to Schedule C to the Lease
shall be revised such that the amount payable on each date will
be the greater of the amount theretofore determined parsuant to
Schedule € and the amount determined by the sum (1) each Basic
Rent Payment remaining duraing the Preliminary Term and Pramary
Term discounted at the effective interest rate on the Secured
Notes (computed on the basis of a 360 day year of twelve equal
months) and (11) the remaining unpaid princ1pal amount of the
Secured Notes on the maturity date hereof each discounted at
the effective interest rate on the Secured Notes (computed on the
basis of a 360 day year of twelve equal months), and 1f the
purchase 1s to take place on other than a Basic Rent Payment Date,

with interest thereon at the Secured Note 1nterest rate from

the last Basic Payment Date.

-

- . b
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IN WITHESS WHERCOF, the parties hereto have caused
this Document™to be signed and sealed as of the date fairst

above written.

CAMAS FUKDING CORPORATION,

E,cal]

Attest By

By

assistant Secretary

ALBCRTSON'S, INC ,

[Seall

Atiest. By

By
Assistant Seecrztary
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SCHLDULL A

San Jose, Santa Claxra County,
California

That cerlain real property situate in the City of San

Jose, County of Santa Clara, State of California descrabed as

follows

211 of Lot 3, "FRACT NO 5414", filed for record on

January 7, 1974 in Book 334 of Maps, Page 53, Sanla Clara County

Records



IN WITNESS WHEREOF, the parties hereto have caused

this Document to be signed and sealed as of the date first

above wratten
CAMAS FUNDING CORPORA ,

[Seall

v/ i

Assistant Secretary

ALBERTSON'S, INC ,

Seal J

By i>ch4,JL W f”7o-~—‘—*4

Senior Vice President

Attest

7

By

Assistant Sec?ftary



State of New York }
)ss

County of New York

On this 3 day of October,1974 before me,
a Notary Public an and for the said County

Rose Anne Morrone
and State, personally in said County and State appeared

JOHN H.O. LAGATTA and CARCL EASTON, to me personally known

and known to me to be the President and Secretary, respectavely,

of CAMAS FUNDING CORPORATION, one of the corporations named tn

and executing the foregoing instrument, which instrument was
produced to me 1in said County and State aforesaid by the said .
President and Secretary, vho are known to me to be the identical
persons who subscribed the name of the maker thereof to the
foregoaing instrument as 1ts Pres:ident and Secretary, respectively,
who by me being duly sworn, did severally depose, say and
acknowledge, on their several oaths, 1in said County and State
aforesaid, that they are the President and Secretary, respectavely,
of said corporation and that said corporation erecuted said
instrument; that they ¥now the seal of said corporation, that

the seal affixed to sald‘lnstrument 1s the corporate seal of

said corporation, that they, being anformed of the contents of
said instrument, signed and sealed said instrument and that they
evecuted the same i1n the name and on behalf of said corporation
by order, authority and resolut2on of its Board of Directors and
that they signed theair names thereto by like order, that they
executed the same aﬁ, and said instrument is, their free and
voluntary act and deed and the free and voluntary act and deed

of said corporation for the consideration, uses and purposes

therein set forth and expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my official seal in the County and State aforesaid

on the day and year first above wri

7 -Notary Pu

I 3T M MCPCINE

15 s Purlic S o or Plewn York
My place of residencezp 31 01404510323
Ot edn Nevs Yok Courty

77 Mulberrv QF M. arfvmrns Weem 21 167¢

{Seall]
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SUBLEASE

THIS SUBLEASE 1s entered into as of the %% day of _(Jfaden ,
1986 by and between Albertson's, Inc , a Delaware corporation, and Fleming
Foods West, Inc , a California corporation

1 Definitions The following terms as used in this Sublease shall have

the meanings heremnafter set forth

11 "Sublessor” Albertson's, Inc a Delaware corporation,

together with any corporation succeeding thereto by consolidation, merger or

acquisttion of i1ts assets substantially as an entirety, and any wholly owned

subsidiary thereof and whose address i1s 250 Parkcenter Boulevard, P O Box

20, Boise lIdaho 83726

1 2 'Sublessee” Fleming Foods West, Inc , a California corporation

13 "Leased Premises” That certain real property located in the

City of San Jose County of Santa Clara, State of Califormia, more particularly

described in Schedule | attached hereto and incorporated herein by this

reference, together with all buildings and improvements located thereon and all

easements, rights and appurtenances thereto

14 ’'Shopping Center That certain real property located in the

City of San Jose, County of Santa Clara State of California and more

particularly described in Schedule |i attached hereto and incorporated herein by

this reference

15 'Master Lease” That certain lLease Agreement dated as of

September 23, 1974, entered

into between Camas Funding Corporation, as

Lessor, and Sublessor, as Lessee, covering the lLeased Premises, as amended
by the First Amendment to lLease dated November 1, 1974 and the Second
Amendment to Lease dated August 15, 1975

16 ‘Master Landlord’ Ted C  Wetterau, his successors and

assigns

17 'Receipt (a) the date of delivery of the notice or other

document as shown on the return receipt (b) the date of receipt of the notice

or other document by the person or entity to whom it is addressed, or (¢} in
the case of refusal to accept delivery or inability te deliver the notice or other
document, the earlier of (1) the date of the attempted delivery or refusal to
accept delivery, (n) the date of the postmark on the return receipt or (1) the

date of receipt of notice of refusal or notice of nondelivery by the sending
party



1 8 "Declaration” That <certain Declaration of Covenants and

Entumbrances recorded on January 8, 1874, in Book 716, at Page 724, Official

Records of Santa Clara County, Cahfornia Except where otherwise specifically

referenced heremn, all of the terms in this Sublease shall have the meanings set

forth in the Declaration

19 "CAMA" That certain Common Area Maintenance Agreement

recorded on January 8 1974, in Book 717, at Page 001, Official

Santa Clara County, California

Records of

1 10 "Gross Sales” The sum of all items included in Subsection A

less the sum of all items included in Subsection B

A Items inciuded in Gross Sales

1 Monies received for sales of goods or services by Sublessee
or 1ts subtenants to retail customers from the Leased
Premises

2

Net receipts to Sublessee or i1ts subtenants from vending

machines, and fees from lLcensees and concessionaires

al!owedlby Sublessee on the Leased Premises
B items deducted from Gross Sales {if included in Subsection A
above)

1 Credits or refunds for goods returned or exchanged by

customers to Sublessee or 1ts subtenants

2 The cost to Sublessee or its subtenants of trading stamps
or any other premium plan

3 Sales from vending machines or by lcensees or
concesstonaires

4 Sales taxes or other taxes measured by gross receipts, by
the sales price of goods or services or by monies received
from sales of goods or services

S Premiums, commissions, payments and other amounts
received from or in connection with the sale of travelers
checks, money orders, postage stamps, hcenses, tickets for
sporting and entertainment events, lottery tickets and items
simitar thereto

]

Sales of fixtures or other property which is not stock In
trade

(8]



Sales which are "bulk transfer” of inventory as that term is
defined in the Uniform Commercial Code as adopted by the

State of California on the date of the execution of this

Sublease

The sale of all or a substantial portion of Sublessee s or its
subtenant s inventory to one buyer

111 "Fiscal Year' That twelve (12) month period commencing on

the first day of the term of this Sublease and terminating on the day next

priceding the first anniversary of the date of commencement of this Sublease

and each subsequent twelve (12) month period during the term of this

Sublease
2 Term

2 1 Sublessor hereby subleases to Sublessee and Sublessee hereby

subleases from Sublessor the Leased Premises for a primary term commencing on

October 31, 1986, and terminating at midmight on November 28, 2001

2 2 Provided Sublessee 1s not in default on the date of exercise or

on the last day of the term then in effect, Sublessee, by giving Sublessor at
least one (1) year s written notice before the expiration of the primary term or
option term then in effect, may extend the term of this Sublease for one (1)
con<ecutive period of ten (10} years and thereafter four (4) consecutive periods

of {ive (5) years each on the same terms and conditions, except, length of

term as the primary term
3 Rent

3.1 Sublessee shall pay during the term of this Sublease an Ananual

Rent of One Hundred Thirty Thousand Dollars ($130,000 00) payable in equal
monthly instaliments in advance without notice or cemand on the first day of

each calendar month during the term of this Sublease Annual Rent fo~ any

partial month shall be prorated

3 2 Sublessee shall also pay during the term of this Sublease a

Bonus Rent equal to one and one-haif percent (1-1/2%) of Gross Sales in each

Fiscal Year less the Annual Rent for that Fiscal Year Bonus Rent {or ar

particl Fiscal Year shall be prorated

3 3 Bonus Rent f any, shall be paid within sixty (60) days after

the close of the Fiscal Year for which Bonus Rent is payable Sublessee shall

mail a3 statement of Gross Sales to Sublessor within such sixty (60) day period

Sublessor agrees to hold in confidence all sales and related information



furnished by Sublessee except such information as may be required to be

given to Master Landiord

3 4 Sublessor may inspect Sublessees sales records at Sublessee's
General Offices at any time within three (3} years after receipt of the Bonus
Rent statement for the purpose of determing whether the statement was correct

If the statement for any Fiscal Year understated Gross Sales by more than two

percent (2%) of Gross Sales for that Fiscal Year, Sublessee shall remmburse

Sublessor for all costs reasonably incurred by Sublessor in making such

inspection for such Fiscal Year

Sublessee's apnual statement of Bonus Rent

shall be deemed correct if Sublessor fails to_give Sublesseg written notice of

discrepancy within_the three (3) year period provided

3 5 Rent payments and the statement required under Section 3 3

shall be mailed to Sublessor at P O Box 20, Boise, Idaho 83726, Atin

Property Accounting, or to such other person or address as the Sublessor may

from time to time designate in writing

36 In the event this Sublease 1s terminated pursuant to the

provisions of this Sublease prior to the end of the term, Annual and Bonus

Rent shall be prorated to the date of termination Sublessor shall refund to

Subiessee any rent paid and unearned as of the date of termination and any
other sums paid by Sublessee for periods beyond the date of termination

37 Al other amounts which Sublessee s required to pay or

discharge pursuant to this Sublease, together with any fine penalty, interest,

cost or expense which may be added or assessed for the non-payment or late

payment thereof, shall constitute additional rent If Sublessee shall fal to pay

or discharge any additional rent, Sublessor shall have the right, 1n its sole

discretion, to pay or discharge same, which amount shall thereafter be

considered as rent immediately due and payable subject to all of the rights and

remedies provided herein or by law for the non-payment of rent Sublessee

agrees to perform all of its obligations under this Sublease at sts sole cost and
expense and to pay all additional rent when due wi*hout notice or demand
4 Sublessee s Fixtures

4 1 Sublessee may install 1n the Leased Premises any trade fixtures

and equipment Sublessee deems destrable and they shall remain Sublessees
personal property  Sublessee may remove its personal property at any time
during the term of this Sublease

but shall repair any damage done to the

building caused by removzl of such personal property



4 2 Sublessee shall prior to the date of termination of this

Sublease, remove from the Leased Premises all of Sublessee s personal property
{including, without lmitation, trade fixtures and equipment) of every kind

whatsoever failing which all such property and every interest of Sublessee in

same shall, at Sublessor's option, be conclusively presumed to have been

conveyed by Sublessee to Sublessor under this Sublease as a bill of sale with

full warranty of title without compensation, allowance or credit to Sublessee
5 Master Lease

51 This Sublease is subject to each and every term, covenant,

condition and agreement set forth in the Master Lease, and Sublessee

acknowledges that the non-performance thereof may result in termination of the

Master Lease and resulting termination of this Sublease Except to the extent

set forth i1n this Secbion 5 1, Sublessee has not agreed to affirmatively perform

all of Sublessor's obligations under the Master Lease The following sentence

shall not be construed to impose an affirmative obligation upon Sublessee to

perform Sublessor s affirmative obligations under the Master Lease but shall be

construed to impose upon Sublessee only, an obligation to refrain from doing

{or cmitling to do) acts which if affirmatively done, constitute an act of default

under the Master Lease Sublessee agrees that 1t will not do any act or be

guilty of any omission which might be or constitute a default of Sublessor under

the Master Lease Sublessee further agrees that it will not request Sublessor,

nor shall Sublessor be required to do or perform any act which may constitute

a default under the Master Lease Anything in this Sublease to the contrary

notwithstanding, Sublessor shall not be deemed to be in default of any term,
covendant, condition or agreement in this Sublease 1f the Master Landlord has
promised in the Master Lease to perform such term, covenant, condition or

agreement and Sublessor is proceeding diligently to require the Master Landlord

to perform the same  Sublessee shall perform all of Sublessor s obligations

under the Master Lease except for the following obligations, which are provided

for in this Sublease in a different manner than i1s the case under the Master
Lease

{a) The payment of rent shall be in accordance with Article 3 of this

Sublease, and the Master Lease provisions shall not apply with respect

thereto,

tn



{b) Sublessee shall have no obligation to make any "Purchase Offer”
as said term 1s used in the Master lLease in any situation where such

obligation s imposed by the Master Lease,

(c) The obligations of Sublessee with respect to damage by casualty
shall be determined by reference to the provisions of Article 19 of this
Sublease, and the provisions of Section 14 of the Master Lease, except to

the extent required by Article 19 of this Sublease, shall not apply with

respect thereto

52 {f the Leased Premises or any part thereof are damaged or

destroyed by fire or other casualty, or if the use, occupancy or title of the
Leased Premises or any part thereof or any easements, rights or appurtenances
relating thereto is taken, requisttioned or sold n, by or on account of any
actual or threatened eminent domain proceeding by any governmental authority
or any other person having the power of eminent domain, which event 1s of
such a nature as to permit Sublessor to terminate the Master Lease, Sublessor
shall have the right, but not the obligation, to terminate the Master Lease,
provided however, that if Sublessee 1s not in default hereunder, and provided
Sublessee agrees to timely pay all amounts which Sublessor (as Lessee under
the Master Lease) will become obligated to pay in connection with any reparwr,
replacement or restoration of the Leased Premises on account of the event
giving rse to the option to terminate pursuant to the provisions of the Master
Lease, and provided Sublessee gives Sublessor "satisfactory assurance' of
Sublessee s financial ability to timely pay such amounts {which ‘ satisfactory
assurance” shall be determined by Sublessor n  a good-farth and
commercially -reasonable manner) then Sublessor shall, if requested by Sublessee
so to do, refrain from exercising such option to terminate the Master Lease
tf, as a result of said termination, all of Sublessor s right, title and interest in
and to the Leased Premises 1s extinguished or transferred to another person

said termination shall not constitute a default by Sublessor under this Sublease

and this Sublease shall terminate on the same date that the Master Lease
terminates

6 Title

€1 So long as Sublessee 1s not in default hereunder, Sublessor

covenants that Sublessee shall have quiet and peaceful possession of the Leased

Premises and enjoy all of the rights herein granted without tnterference from



Sublessor, anyone acting by, through or under Sublessor, or anyone having

title paramount to Sublessor

6 2 Sublessee hereby accepts title to the Leased Premises subject to

all matters of record existing on the date of this Sublease

7 Maintenance and Utilities

7 1 Sublessee shall maintain the Leased Premises in good repair and

condition, except for ordinary wear and tear, and shall make all structural and

non-structural, foreseen and unforeseen and ordinary and extraordinary

alterations and repairs which may be required to keep the Leased Premuses In

good repair and condition, ordinary wear and tear excepted, or may be

required by the Master Lease

7 2 Sublessee shall pay for all water, gas electricity and other

utility services supplhed to the Leased Premises during the term of this

Sublease

8 Examination of Premises

8 1 Sublessee has examined the Leased Premuses before taking

possession hereunder, and

such taking of possession shall be conclusive

evidence as against Sublessee that at the time thereof the Leased Premises were

in good order and satisfactory condstion

8 2 Anything in Section 8 1 to the contrary notwithstanding, it s

expressly understood and agreed that Sublessee shall take the Leased Premises

in thetr present "as 1s" condition

9 Use of the Leased Premises

9 1 Sublessee shall open and imitially operate the Leased Premises as
a supermarket At least one hundred twenty (120) days prior to the date the
Leased Premises cease to be operated as a supermarket Sublessee shall send

written notice of the date operations shall cease to Sublessor Sublessor shall

have the right to cancel this Sublease upon sixty (60) days written notice to

Sublessee, and 1f Sublessor does so cancel this Sublease, th:s Sublease shall

terminate on the cessation of operations date i1n Sublessee s notice {f

Sublessor does not so cancel this Sublease, the Leased Premises may be used

for any lawful purposes In no event, whether as a supermarket or otherwise

shall the leased Premises be used for any unlawful purpose or for any use

prohibited by the Master Lease or any easements, covenants or restrictions to

which the Leased Premises are subject



10 Alterations

10 1 Sublessee at tts cost shall have the right to make, without

Sublessor s consent, nonstructural alterations to the intertor of the Leased

Premises, provided the cost of such alterations 1s not in excess of Fifty

Thousand Dollars ($50 000 00) Except as set forth above, Sublessee shall
make no alterations or improvements to the Leased Premises without the prior
written consent of Sublessor, which consent shall not be unreasonably withheld
Al such alterations and improvements shall constitute a part of the Leased

Premises subject to all of the terms, covenants, conditions and agreements of

this Sublease, and shall not be removed by Sublessee at the expsration of the

term of this Sublease

10 2 AN alterations and improvements to the Leased Premises

(3) shall comply with the terms of (i) the Master Lease, (1) any mortgage(s) or

deed(s) of trust placed on the Leased Premises, (1) all faws, rules and

regulations applicable thereto, (iv) any agreement to which Sublessee 1s a party
and (v} any restriction suffered or permitted by Sublessee or existing on the
date of this Sublease, (b) shall not lessen the fair market value of the Leased

Premises, and (¢} shall not mmpair the structural integrity or change the

essential architectural character of the building (1 e , a building suitable for
use as a single general merchandise store) Sublessee shall provide Sublessor

with a copy of the plans and specifications for such alterations and

improvements together with a copy of all consents and approvals required by
the Master Lease or any other document referenced in subparagraph (a) above

at least thirty (30) days prior to the commencement of construction of such

alterations and improvements Sublessee shall further provide Sublessor with a

reproducible copy of as-built plans and specifications for all such alterations
and improvements within thirty (30) days after the date of completion of same

10 3 Unless otherwise required by the Master Lease, or surrendering
possession of the Leased Premises, Sublessee shall not be required to restore
the Leased Premises to its condition on the date of this Sublease, and Sublessor
agrees fo accept the Leased Premuses with all alterations and improvements made
by Sublessee which have been approved by Sublessor

10 4 Sublessee shall not permit any hien to stand against the Leased
Premices for work done or materials furnished by or on behalf of Sublessee

provided that Sublessee may contest the validity of any such len, but upon a



final determtnation of the validity thereof, Sublessee shall cause the hien to be

satisfied and released of record

10 5 Nothing contained herein shall constitute the consent or request

of Sublessor express or implied, to or for the performance of any labor or

services, or the furmishing of any materials to or for the construction,

restoration, reconstruction, expansion, alteration repair or remodeling of any

buildings or improvements located on the Leased Premises Notice i1s hereby

gtven that Sublessor shall not be hable for any labor, services or materials
furmished to Sublessee or anyone holding or claiming any interest (n the Leased
Premises by, through or under Sublessee and that no mechanics, matertalman s

or other hens for any such labor, services or materials shall attach to or affect

the interest of Sublessor in and to the Leased Premmses Sublessee agrees to

provide Sublessor written notice of 1ts intent to cause the performance of any

labor or services or the furnishing of any materials to or for the benefit of

the Leased Premises at least thirty (30) days prior to the date Sublessor is

required to post or file a Notice of Nonresponsibiity or other document

required to effect the provisions of this Section 10 5

1 tndemnification and lnsurance

11 1 Sublessee, during the term of this Sublease, agrees to defend
and indemnify Sublessor and Master Landiord against and save Sublessor and

Master Landlord harmless from any and all habilities claims, demands, losses
’

damages, costs,

-

expenses {including reasonable attorneys' fees), judgments,

proceedings and causes of action of any kind whatsocever arising out of or In

- any way connected with (1) injury to or death of any person or damage to or

loss of any property occurring on the Leased Premises or on any street,
parking lot or s:dewalk adjoining the Leased Premises or growing out of or

connected with the use, occupancy or condiuon thereof, (1) violation of any

term, covenant, condition or agreement of this Sublease, or (i) viclation by

Sublessee of any agreeraent to which Sublessee 1s a party, any restriction
suffered or permitted by Sublessee or existing on the date of this Sublease or

any law ruie or regulation, in each case affecting the Leased Premises or the

ownership  occupancy or use thereof except 1f caused by the willful or

negligent act or omission (other than necligence arising solely from Master

Landlord s ownership of its interest in the Leased Premises) of the indemnified

party its agents or employees, provided, however, that Sublessee shall not be

obhgated to devend indemnify or hold harmiess with respect to any occurrence



which took place prior to the date of execution of this Sublease  Sublessor

shall indemnify, defend and hold Sublessee harmless with respect to all

habihties, claims, demands, losses, damages, costs, expenses (including

reasonable attorneys fees), judgments, proceedings and causes of action of any
kind whatsoever arising out of or in connection with injury to or death of any
person or damage to or loss of property occurring on the Leased Premises or on
any street, parking lot, or sidewalk adjoining the Leased Premises or growing
out of or connected with the use, occupancy or condition thereof, where the
event or occurrence giving rise to such duty of indemnification occurred prior
to the date of execution of this Sublease, and subsequent to 23 September 1974

11 2 Sublessee shall mamtain general pubhlic hability insurance

covering 1ts obligations under Section 11 1 in respect to bodily injury, death

s Hlan ad) o/ vothis
or property damage in an amount not less than s
f{O !!@;}i @ I 5009/ OLX 0 )

for each occurrence, which insurance shall name
Sublessor, Master Landlord and any other person required by the Master Lease

as named insureds Said insurance shall be with an insurance carrier or

carriers reasonably satisfactory to Sublessor and shall not be subject to

cancellation except upon not less than thirty (30) days' prior written notice to

Sublessor and any other person designated by Sublessor The policy onr

policies for said insurance or, at Sublessor s option, a duly executed certificate

or certificates for same,

reasonably satisfactory to Sublessor, evidencing

compliance with all of the requirements of this Section shall at all times be kept
on deposit with Sublessor and any other person designated by Sublessor

11 3  Sublessee shall maintain all nsurance which Sublessor s

required to maintain pursuant to Paragraph 13 {Insurance) of the Master Lease
and such insurance shall name Sublessor as & named insured

11 4 if Sublessee fails to comply with the requirements of this

Articie 11, Sublessor may obtain such nsurance and keep the same in force and

effect and Sublessee shall pay Sublessor upon request the premium cost thereof
for the term of this Sublease then unexpired

12 Condemnation

12 1 If the use, occupancy or title of the lLeased Premises or any

part thereof or any easements

rights or appurtenances relating thereto is

taken, requisitioned or sold i, by or on account of any actual or threatened

eminent domain proceeding by any governmental authority or any other person

having the power of eminent domain Sublessee shall promptly give Sublessor

10



written notice thereof, and if such event i1s of such a nature as to permnut

Sublessor to terminate the Master Lease, Sublessee may terminate this Sublease
by giving written notice to Sublessor at least thirty (30) days prior to the date

Sublessor 1s required to give notice of termination under the Master Lease

12 2 If this Sublease 1s not terminated pursuant to Section 5 2 or

12 1 of this Sublease, Sublessee shall promptly restore the Leased Premises to
an architectural unit as nearly comparable as practicable to the unit existing
imme diately prior to such taking or damage, and this Sublease shall continue

Such restoration shall be done 1n accordance with plans and specifications first

approved in writing by Sublessor After the completion of the restoration,

Sublessee shall be entitled to reimbursement for the cost of such restoration

from any award or amount therefor received by Sublessor pursuant to the

Master Lease If such award or amount is less than the cost of restoration,

Sublessee shall be responsible for the balance of the cost Commencing with

the date on which Sublessee 1s deprived of the use of any portion of the Leased
Premises or of any rights under this Sublease, Annual Rent shall be reduced
by the percentage by which the fair market rental value of the Leased Prenuses
immediately after the taking or damage is reduced from such fair market rentai

value of the Leased Premises immediately prior to such taking or damage but in

no event shall Annual Rent be reduced below the rent due and payable under
the Master Lease

12 3 in the event of any condemnation and whether or not Sublessee

elects to terminate this Sublease, Sublessor s share of any condemnation award

or payment under the Master Lease shall be divided between Sublessor and

Sublessee as their interests may appear

13 Assignment and Subletting

13 1 Sublessee may not assign this Sublease without the prior

written consent of Sublessor, which consent may be withheld for any reason

whatscever or for no reason at all

13 2 Sublessee may sublet the Leased Premises

provisions of the Sublease

subject to the

including but not limited to Article 9 above

133 in the event of any subletting for a non-supermarket use

Subleswor shall receitve as additonal rent hereunder fifty percent (50%) of

Sublestee s net profits derived from such subletting For the mutusl benefit of
Sublessor and Sublessee, Sublessee shall use reasonable and good faith efforts

to secure consideration from any such subtenant which would be generally

"



equivalent to the then current market rental, but in no event shall Sublessee’s
monetary obligations to Sublessor, as set forth in this Sublease, be reduced

“Net profits” as used herein means the difference between the rents received

under the sublease by Sublessee and the rents paid to Sublessor by Sublessee

under this Sublease Sublessor’'s share of such net profits shall be due and

payable upon receipt thereof by Sublessee

13 4 The termmation of this Sublease shall not work a merger and

shall, at the option of Sublessor, terminate all or any existing subleases or

operate as an assignment to Sublessor of all or any of such subleases

14 Default

14 1 Either party shall be deemed to be in default upon the

expiration of thirty (30} days (ten [10] ocays in the event of failure to pay
money) from receipt of written notice from the other party specifying the
particulars in which such party has failed to perform the obligations of this
Sublease unless that party prior to the expiration of said thirty (30) days (ten

[10] days in the event of faillure to pay money), has rectified the particulars

specified in said notice However, such party shall not be in default if such

fatlure (except the failure to pay money) cannot be rectified within said thirty

(30) day period and such party is using good faith and its best efforts to
rectify the particulars specified in the notice of default

14 2 §f the defaulting party i1s Sublessee, Sublessor shall have the

following options

(a) Sublessor shall have the right to terminate this Sublease by

gtving to Sublessee written notice of such termination
(b}

If Sublessor elects to terminate this Sublease as provided in

subparagraph (a) above, Sublessor may then or at any time thereafter,

re-enter the Leased Fremises, or any part thereof, and expel or remove

therefrom Sublessee and any other person occupying the same using such

farce as may be necessary so to do and again possess and enjoy the

Leased Premuses without prejudice to any other remedies that Sublessor

may have by reason of Sublessee s default or of such termination

{c) f Sublessor elects to termunate this Sublease, as provided n

subparagraph (2) above, Sublessor shall have all of the rights and

remedies of a landlord provided by Section 1951 2 of the California Civil

Code  The amount of damages which Sublessor may recover in the event

of such termination shall include (1) the worth at the time of award

12



(computed by allowing interest at the maximum rate permitted by law) of
the unpaid rent and charges equivalent to rent earned as of the date of
termination hereof, (1) the worth at the time of the award (computed by
allowing interest at the maximum rate allowable by law) of the amount by

which the unpaid rent and charges equivalent to rent which would have

been earned after the date of termination hereof until the time of award

exceeds the amount of such rental loss that Sublessee proves could have

been reasonably avoided, (i) the worth at the time of award (computed

by discounting such amount at the discount rate of the Federal Reserve

Bank of San Francisco at the time of the award plus one percent (1%)) of
the amount by which the unpaid rent and charges equivalent to rent for
the balance of the term hereof after the time of award exceeds the amount
of such rental loss that Sublessee proves could be reasonably avoided
{1v) any other amount necessary to compensate Sublessor for the detriment
proximately caused by Sublessee s faillure to perform its obligations under
the Lease or which in the ordinary course of events would be likely to
result therefrom, and (v) any other amount which Sublessor may by law
hereafter be permitted to recover from Sublessee to compensate Sublessor
for the detriment caused by Sublessee's default

(d) After terminating this Lease pursuant to subparagraph (a)

asbove, Sublessor may, without any further demand or notice except as

required by law, remove any and all personal property located on the

Leased Premises and place such property in a public or private warehouse

or eisewhere at the risk and at the sole cost and expense of Sublessee In

the event Sublessee does not immediately pay the cost of storage of such
property after the same has been stored for a period of thirty (30) days
or more, Sublessor may sell any or all thereof at public or private sale In
such manner and at such times and places as Sublessor acting reasonably
may deem proper, without notice to or demand upon Sublessee except as

required by law, and apply the proceeds thereof to anv amount due to the

Sublessor from Sublessee hereunder with any excess being paid to

Sublessee

(e} Sublessor shall have the right to cause a recetver to be

appointed in any action agamnst Sublessee to take possession of the Leased

Premises or to collect the rents or profits derived therefrom or both Said

recerver may, f it

is necessary or conventent i order to collect such



rents or profits, conduct the business and may use the same in conducting

such business on the Leased Premises Neither the application for the

appointment of such receiver nor the appointment of such recerver shall
constitute an election on the part of the Sublessor to ternunate this
Sublease unless wrtten notice of such intention ts given to Sublessee

(f) Even though Sublessee has breached this Sublease and

abandoned the ieased Premises, this Sublease shall continue n effect for

so long as Sublessor does not terminate Sublessees right to possession,

and Sublessor may enforce all of its rmghts and remedies under this

Sublease, including the right to recover the rent and charges equivalent

to rent as the same becomes due hereunder Sublessor s acts of

maintenance or preservation or efforts to relet the Leased Premuses, or the
appointment of a recetver upon Sublessor's imitiative to protect its interest

under this Sublease shall not constitute a "termination of Sublessee s right

to possession” hereunder

{g)

If Sublessor elects to re-enter the Leased Premises without

termination, as provided in subparagraph (f) hereof, Sublessor may at

Sublessor s election use Sublessees personal property and trade fixtures
or any of such property and fixtures without liability for use or damage

or <tore them for the account and at the cost of Sublessee The election

of one remedy for any one item shall not foreclose an election of any other
remedy for another 1tem or for the same item at a later time

{(h)  Notwithstanding anything to the contrary set forth heremn,

Sublessor's re-entry to perform acts of maintenance of preservation of or
in connection with efforts to relet the Leased Premises or any portion

thereof, or the appointment of a receiver upon Sublessor s mitiative to

protect Sublessee's interest under this Sublease shall not terminate

Sublessee's right to possession of the Leased Premises or any portion

thereof and until Sublessor does

elect to terminate this Sublease by

written notice to Sublessee this Sublease shall continue in full force and
effect Sublessor may enforce all of Sublessor's rights and remedies

hereunder including

without lmmitation, the right to recover from

Suplessee as it becomes due hereunder all rent additional rent and other

tharges required to be paid by Sublessee under the terms hereof Any

re-letting by Sublessor of the Leased Premises, or any part thereof, shall
be for the account and in the name of Sublessee or otherwise Any

14



reletting may be for the remamder of the term of this Lease or for a

longer or shorter period Sublessor may execute any lease made under

this provision either in Sublessor's name or in Sublessee's name and shall
be entitled to all rents from the use, operation or occupancy of the Leased

Premises to be applied toward any amounts due to Sublessor from

Sublessee hereunder with any excess being pard to Sublessee

{1} Nothing tn this Section 14 2 shall be deemed to affect Sublessor s
right to defense and indemnification under Section 11 1 for any act or acts

arising prior to the date of termination of this Sublease

(3) In addition to the other remedies provided 1n this Sublease

Sublessor shall be entitled to injunctive relief in case of the violation or

attempted or threatened violation, of any term, covenant, condition or

agreement of this Sublease and to a decree compelling performance of any

term, covenant, condition or agreement of this Sublease and to any other

remedy allowed to Sublessor at law or 1n equity

143 No reentry or reletting of the Leased Premises shall be

construed as an election by Sublessor to terminate Sublessees right to

possession and this Sublease unless a written notice of such intention 1s given
by Sublessor to Sublessee, and notwithstanding any such reletting without such
termination, Sublessor may at any time thereafter elect to terminate Sublessee's

right to possession and this Sublease in the event that at such time Sublessee

remains in default hereunder

14 4 {f the default of Sublessor i1s material, Sublessee may terminate

this Sublease

14 5 The falure of a party to insist upon a strict performance of
any of the terms, covenants, conditions or agreements set forth herein shall not
be deemed a waiver of any rights or remedies that said party may have, and

shall not be deemed a waiver of any subsequent breach or default in any of the

terms, covenants conditions and agreements herein contained

14 6 In addition to the remedies set forth in this Sublease Sublessor

and Sublessee shall have all other remedies provided by iaw or statute to the

same extent as if fully set forth herein word for word No remedy herein

conferred upon, or reserved to Sublessor or Sublessee shall exciude any other

remedy herein or by law provided, but each shall be cumulative



15 Notices, Estoppel Certificates

15 1 All notices provided for herein shall be 1in writing and shall be
given by United States registered or certified mail, postage prepaid, return
receipt requested, addressed, if to Sublessor, to Sublessor at 250 Parkcenter

Boulevard, P O Box 20, Boise, ldaho 83726, Attention Legal Department, and,

if to Sublessee, to Sublessee 1n care of Fleming Foods West, Inc , 4576 Wiliow

Road, P O Box 5216, Pleasanton, CA 94566 The person and address to which
notices are to be sent may be changed at any time by either party upon written

notice to the other party

15 2 Each party agrees that a copy of all notices which said party
gives to the other hereunder shall also be given by United States registered or

certified mal to such other persons and at such addresses as the other party

may designate 1n writing

15 3 Upon either party s written request, and provided the other

party can do so truthfully, the other party will certify in writing to all persons
designated by the requesting party

{a) That the requesting party has performed all of its obhiga-

tions and 1s not in default under this Sublease,
(b)
{c)

That this Sublease 15 in full force and effect, and

Such other items as the requesting party may reasonably
request

Each person receiving such certification may rely thereon for all purposes

16 Attorneys' Fees

16 1 If either party to this Sublease 1s required to initiate or defend

htigation in any way connected with this Sublease, the prevailing party Iin such
htigation 1n addition to any other relief which may be granted, whether legal or
equitable, shall be entitled to recover its reasonabie costs and attorneys fees

If either party to this Sublease 1s required to initiate or defend litigation with a

third party because of the violation of any term, covenant condition or

agreement of this Sublease or obligation of the other party to this Sublease,

then the party so litigating shall be entitled to recover its reasonable costs and

attorneys fees from the other party to this Sublease

Attorneys fees shall
include attorneys

fees on any appeal Al such fees shall. be deemed to have
accrued on commencement of such action and shall be enforceable whether or

not such action 1s prosecuted to judgment

16



17 Taxes and Assessments

17 1 Sublessee shall reimburse to Sublessor all real estate taxes,

assessments and other items required to be paid by Sublessor under

Paragraph 7 of the Master Lease during the term of this Sublease with such

taxes, assessments and other items being prorated to the first and last days of

the term hereof
18 Compliance with Laws

18 1 Sublessee shall comply with all laws, rules and regulations

applicable to the Leased Premises or the use, occupancy or condition thereof

Sublessee shall have the right to contest the validity or application of any such

taw, rule or regulation and shall indemnify Sublessor and Master Landlord

against any loss or hability resulting therefrom
19 Damage by Casualty

18 1 If the Leased Premises are damaged or destroyed by fire or

other casualty, Sublessee shall promptly give written notice thereof to Sublessor

generally describing the nature and extent of such damage or destruction if

the damage or destruction 1s of such a nature as to permit Sublessor to

terminate the Master Lease, Sublessee may terminate this Sublease by written

notice given to Sublessor at least thirty (30) days prior to the date Sublessor

1s required to give written notice of termination to Master Landlord under the

Master Lease If Sublessee terminates this Sublease, all insurance proceeds
shall be paid to Sublessor If the insurance proceeds are not sufficient to
cover the cost of restoration, Sublessee shall pay to Sublessor the excess

19 2 if this Sublease 1s not terminated pursuant to Section 5 2 or

19 1 of this Sublease, Sublessee shall promptly restore the Leased Premises to
its condition immediately prior to the damage tn accordance with plans and

spectfications first approved in writing by Sublessor and the requirements of
the Master Lease The insurance proceeds may be used for such restoration,
however, if the insurance proceeds are insufficient to cover the entire cost

thereof, Sublessee shall pay the excess

19 2 Sublessee agrees to keep in effect on the Leased Premises

Insurance against damage caused by fire hghtning, windstorm hail, explosion,
riot 1ot attending a strike, civil commotion, falling aircraft, vehicles, smoke,
mahicious mischref, vandahsm, all other risks which a~e from time to time

included under extended coverage' policies, and any other risks required to

be insured against under the Master Lease in an amount sufficient to prevent
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Sublessor and Master Landlord from becoming a co-insurer of any loss but in no

event less than one hundred percent (100%) of the replacement value of any

building improvements thereon Satd insurance shall name Sublessor, Master

tandlord and any other person required by the Master Lease as named insureds

to the extent of their respective interests Satd insurance shall be with an

insurance carrter or carriers reasonably satisfactory to Sublessor and shall not
be »ubject to cancellation except upon not less than thirty (30) days' prior
written notice to Sublessor and any other person designated by Sublessor The

policy or policies for said nsurance or, at Sublessor's option, a duly executed

certificate or certificates for same, reasonably satisfactory to Sublessor,

evidencing compliance with all of the requirements of this Section shall at all

time« be kept on deposit with Sublessor and any other person designated by

Sublessor

19 4 If Sublessee fails to comply with the requirements of this

Article 19, Sublessor may obtain any insurance required herein and keep the
same n force and effect and Sublessee shall pay Sublessor upon request the

premium cost thereof for the term of this Sublease then unexpired

20 Successors

20 1 All of the mghts and obligations under this Sublease shall bind

and inure to the benefit of the parties hereto, their heirs, personal

representatives, successors and assigns
21 Holding Over

211 Any hold over and acceptance of rent beyond the date of

termination of this Sublease shall be deemed to have established a month-to-

month tenancy on the same terms and conditions, except length of term as the
original term of this Sublease
22 Declaratior,
22 1

Reference ts hereby made to that certain instrument entitled

"Declaration of Covenants and Encumbrances' recorded in the Santa Clara

County Recorder's Office at Book D716, Pages 724 and following

as instrument
No 4681401,

hereinafter referred to as the "Declaration,

which affects the
Leased Premises

Sublessor agrees that

A While this Sublease 1s 1n effect and provided Sublessee is not in

defau't hereunder, whenever the consent of Sublessor is required under

18



the Declaration, such consent will not be given without the consent of

Sublessee

B  Sublessor will, at the expense and upon request of Sublessee,

take actions permitted under the Declaration to enforce the provisions
thereof

EXECUTED as of the date first above written

SUBLESSOR SUBLESSEE
Albertson’s, Inc , Fleming Foods West, Inc ,
a Delaware corporation -

a California corporation

BY‘W BY /{L‘WQ"@*D“ N
Sentor Vice President

Vice President -
BY 4%//511”&# /j)/wz;éﬂ/ BY Con t

Secreta r?{ (/ Secretary
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GUARANTY

FOR VALUE RECEIVED, and in consideration for, and as an inducement to
Sublessor, Albertson's, Inc , a Delaware corporation, to make that certain
Sublease dated October 2% , 1886, covering the real property more particularly
des.ribed on Schedule | attached hereto (including all Exhibits thereto), with
Fleming Foods West, Inc, a California corporation, as Sublessee, the
undersigned Fleming Companies, Inc , an Oklahoma corporation (hereinafter
sometimes called 'Guarantor™), hereby unconditionally guarantees the full
performance and observance of all the covenants, conditions and agreements
theiein provided to be performed and observed by Sublessee, Sublessee's
successors and assigns, and Guarantor hereby makes itself fully lLable for such
performance

Guarantor further agrees to indemnify and hold harmiess Sublessor from all
loss, damage, cost and expense in the event of any defauit by Sublessee under
such Sublease

Guarantor expressly agrees that the validity of this agreement and its
obligations hereunder shall in nowise be terminated, affected or impaired by
reason of the assertion by Sublessor against Sublessee of any of the rights or
remedies reserved to Sublessor by the Lease Guarantor further covenants and
agrees that this Guaranty shall remain and continue in full force and effect as
to any renewal, modification or extension of this Lease, any subordination of
Sublessoer s liens and security interests, contractual and statutory, and any
other assignment or transfer by Sublessor or Sublessee, whether or not
Guarantor shall have received any notice of or consented to such renewal,
modification, extension, assignment or transfer

Fallure of Sublessor to insist upon strict performance or observance of any
of the terms, provisions or covenants of the foregoing Sublease or to exercise
any right therein contained shall not be construed as a waiver or
relinquishment for the future of any such term prowvision, covenant or right,
but the same shall continue and remain in full force and effect Receipt by
Sublessor of rent with knowledge of the breach ¢ any provision of the
foregoing Lease shall not be deemed a waiver of such breach

Guarantor further agrees i1ts hability under this guarantee shall be primary
and that in any right of action which shall accrue to Sublessor under this
Lease Sublessor mav, at its option, proceed against Guarantor and Sublessee,

jointly and severally, or may proceed against Guarantor without having



commenced any action against or having obtained any judgment against
Sublessee

Guarantor hereby expressly warrants and represents to Sublessor as an
inducement for Sublessor to make said Sublease with Sublessee that Guarantor
owns one hundred percent (100%) of the entire outstanding capital stock of
Sublessee and that Sublessee 1s a wholly-owned subsidiary of Guarantor, that
the execution and delivery of this Guaranty 1s not in contravention of
Guarantor's Charter or By-Laws, and that the execution of this Guaranty has
been properly authorized

Guarantor agrees that in the event Sublessee shall become insolvent or
shall be adjudicated a bankrupt, or shall file a petition for re-organization,
arrangement or similar relief under any present or future provisions of the
National Bankruptcy Act, or i1s such a petition be filed by creditors of said
Sublessee, or if Sublessee shall seek a judicial re-adjustment of the rights of
its creditors under any present or future Federal or state law or if a recerver
of all or part of its property and assets 1s appointed by any state or Federal
court and Sublessee shall not have had such proceeding dismissed within ninety
{90) days of its filing, no such proceeding or action taken therein shall modify,
diminish, or 1n any way affect the hability of Guarantor under this guaranty
and such hability shall continue to be of the same scope as if Guarantor had
executed said Sublease as the named Sublessee thereunder

All terms and provisions hereof shall inure to the benefit of the assigns
and successors of Sublessor and shall be binding upon the assigns and

successors of Guarantor

e
EXECUTED this & Jday of __ ot , 1986

FLEMING COMPANIES, INC

%M By MSG‘W M
0 Secretary Vice President

GUARANTOR

ATTEST
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- Sa Jose, CA
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FIRST AMENDMENT TO SUBLEASE

TH!S FIRST AMENDMENT TO SUBLEASE ('First Amendment”) i1s made and
entered Into as of the Q5 day of Neve mbner— , 1986 by and between

Albertson's, Inc , a Delaware corporation ('Sublessor”) and Fleming Foods
We,t, Inc , a California corporation { Sublessee )
RECITALS
1 On October 28, 1986, Sublessor and Sublessee entered into a Sublease
for real property located in the City of San Jose, County of Santa Clara, State
of Califormia, more particularly described in Schedule | attached hereto and
incorporated herein by this reference, together with all buildings and
improvements located thereon and all easements, rights and appurtenances
thereto ( Leased Premises”) The Leased Premises are part of a larger tract of
land more particularly described 1n Schedule Il attached hereto and incorporated
herein by this reference ( 'Shopping Center")
2 Sublessor and Sublessee desire to amend the Sublease in certain
particulars
AGREEMENTS
NCW, THEREFORE, the parties hereby agree to amend the Sublease as
follows
1  Article 7 (Maintenance and Utilities) of the Sublease is amended by
adding a new Section 7 3 to read as follows
"7 3 Sublessee shall reimburse Sublessor upon demand for all common
area maintenance expenses which Sublessor is required to pay pursuant to
Article 6 of the CAMA during the term of this Sublease, with such common
area maintenance expenses being prorated to the first and last days of the
term hereof "
2 The provisions of this First Amendment shall be effective as of
October 28, 1986
3 The provisions of this First Amendment shall be binding upon and
inure to the benefit of the parties hereto, their heirs, personal representatives,

successors and assigns



4 Except as amended herein, the Sublease remains unchanged and in full

force and effect

{N WITNESS WHEREOF, the parties have executed this First Amendment as

of the day and year first above written

SUBLESSEE SUBLESSOR

Fleming Foods West, inc , Albertson s, Inc ,

a Califorma corporation a Delaware corporation

BY /{/ W m-// BY%{%@——*\
Vice President Sentor Vice President

BY A Mv
Secretary Secreta ry £
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LUNARDI SUPERMARKET, INC , a Calaforn:ia corporation,

GJS-5/6/88

SUBLEASLC AGREEMENT

SUBLESSOR

FLEMING FOODS WEST, INC.

SUBLESSEE

d b.a LUNARDI'S

4640 Meridian Avenue
San Jose, California



SUBLEASE AGREEMENT

This agreement made this [bpn day of Bu_>l , 1988, by and

between FLEMING FOODS WEST, INC., a california corporation with an
office at 4576 Willow Road, P.O, Box 5216, Pleasanton, California
94566, hereinafter referred to as SUBLESSOR and LUNARDI SUPERMARKERT,
INC., a California corporation, hereinafter referred to as SUBLES-
SEE

WITNESSETH

WHEREAS, SUBLESSOR 1s sublessee of defined premises (hereinai-
ter called "premises®) located upon real estate located at San Jose,
California, being the premises formerly operated as Albertson's
Store No. 745, and most recently as H & S Food Vailla located at 4640
Meridian Avenue, San Jose, California, which real property 1s more
particularly described in Exhibit "A" to the ORIGINAL SUBLEASE
descraibed below, which premises are a part of the real property
whach 1s descraibcd in Schedule 1 attached to said ORIGINAL SUBLEASE
under that certain lease (hercinafter called “"ORIGINAL SUBLEASE")
entitled "SUBLEASE", dated the 28th day of October, 1986, executed
by Albertson's, Inc , a Delaware corporation, as sublessor and
SUBLESSEE desires to sublease the premises from SUBLESSOR.

NOW, THEREFORE, 1n consideration of the rents to be paid, and

the covenants to be performed, as hereinafter set forth, the parties

agree as follows

1 ORIGINAL TEASE INCORPORATLD

The terms of the ORIGINAL SUBLEASE hereinabove referred to are
hereain aincorporated by reference with like force and effect as if
the same had been fully set out, and SUBLESSEE hereby acknowledges
that SUBLESSEE has received a copy of, and has read and 1s fully
aware of, each and every provisions of-

A. the ORIGINAL SUBLEASE,

B the Master Lease which affects the premises,
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which Master Lease ancludes.

1) that certain Lease Agreement dated as of
23 September, 1974, between Camas Funding
Corporation, as Lessor and Albertson's,
Inc as Lessee,

2) the First Amendment to Lease, dated
1 November 1974;

3) the Second Amendment to lLease, dated
15 August 1975, and,

C. the Declaration of Covenants and Encumbrances dated
28 December 1973 bearing Recorder's Serial No.
4681401, made by Desin Development Co.,
Sav-On-Realty, Inc , and Albertson's, Inc. and the

Common Area Maintenance Agreement dated 28 December

1973 between said parties

2., TERM AND ACCEPTANCE

A. SUBLESSOR hereby leases to SUBLESSEE, and SUBLESSEE
hereby hires from SUBLESSOR, only for operation of a retail food
market, the above-described premises for an initial term commencing
1 June 1988 and terminating 29 November 2001, This initial term
shall coincide with the term of the sublease of the subject premises

from Fleming Foods West, Inc to H & S Markets, Inc. which sublease

18 being terminated prior to the commencement of this sublease.

B. Provided SUBLESSEE 1s not in default on the date of
exercise or on the last day of the term then in effect, SUBLESSEE,
by giving SUBLESSOR at least four hundred (400) days written notice
before the expiration of the primary term or option term then in
effect, may extend the term of this Sublease for one consecutive
period of ten (10) years, and thereafter for one consecutive period

of five (5) years each on the same terms and conditions, except,

length of term, as the primary term.
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Notwithstanding any such extension of the term, or any
other provision hereof, this Sublease shall automatically terminate
on (1) day earlier than the expiration or terminationm, for whatever
reason, of the ORIGINAL SUBLEASE. SUBLESSEE hereby acknowledges
that, unless extended, the term of the ORIGINAL SUBLEASE will expire
on 29 November 2001

C. SUBLESSEE has examined the premises before execution of
this Sublease and acknowledges that the premises are, in all re-
spects, 1n good order and satasfactory condition, and that SUBLESSEE
agrees to accept the premises in their present "AS-IS" condition.

3 ASSUMPTION BY SUBLESSEE

A. SUBLESSEE agrees that this Sublease 1is expressly made,

and SUBLESSEE accepts the same, subject to each and every provision

of the ORIGINAL SUBLEASE and the Master Lease, as that term 1is
defined in the ORIGINAL SUBLLCASF and the other instruments referred

to in paragraph 1 C hereof

B SUBLESSEE agrees that it will not do any act or be
guilty of any omission or permit any condition to exist which might
be or constitute a default of SUBLLESSOR under the ORIGINAL SUBLEASE
or the Master Lease as defined therein, or the other instruments

referred to in paragraph 1 C. hereof,

C SUBLESSEE shall timely do and perform each and every

covenant and obligation which 1is imposed upon or required to be
performed by SUBLESSOR, as sublessee under the ORIGINAL SUBLEASE or
under the other instruments referred to in paragraph 1 C hereof,
except that the obligation and covenant to pay rent as required by
the ORIGINAL SUBLEASE shall be considered performed by SUBLESSEE to

the extent and in the amount rent is paid to SUBLESSOR in accordance
with the provisions of Paragraph 4 hereof.

D Except where lesser rights are provided for under this

Sublease, SUBLESSEE shall have, as against SUBLESSOR, only such
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rights and remedies as SUBLESSOR {as sublessee) has against the
sublessor under the ORIGINAL SUBLEASE, and no others If, pursuant
to this subparagraph, SUBLESSEE desires that SUBLESSOR exercise any
right which SUBLESSOR (as sublessee) has against the sublessor under
the ORIGINAL SUBLEASE, then, upon request by SUBLESSEE so to do,
SUBLESSOR shall take all reasonable actions to enforce such rights
{1n the manner provided in the ORIGINAL SUBLEASE where applicable).
SUBLESSOR'S obligation to take such actions 1s conditioned upon
SUBLESSEE giving SUBLESSOR reasonable assurances of SUBLESSEE'S

ability to pay, and SUBLESSEL shall pay, all costs and expenses of

such actions. SUBLESSEE shall indemnify, defend, and hold SUBLESSOR

harmless from all demands, claims, causes of action, and judgments,

arising out of the taking of such actions, which shall be conducted

by counsel selectced by SUBLLSSIC  SUBLESSLE shall have the right to

terminate this Sublease only 1f, under the ORIGINAL SUBLEASE,
SUBLESSOR has acquired the right to terminate the ORIGINAL SUBLEASE.

E SUBLESSOR shall have, as against SUBLESSEE, the same

rirghts and remedies as the sublessor has against SUBLESSOR, as
sublessee under the ORIGINAL SUBLEASE, and, in addition thereto,
SUBLESSOR shall have such additional rights and remedies as againsi
SUBLESSEE as are provided for herein

4. RENT

As rent for the premises, SUBLESSEE agrees to pay to SUBLESSOR,
at its office in Pleasanton, California, or to such other address as

18 designated by SUBLLCSSOR in a written notice given to SUBLESSEE-

A  On or before Wednesday of each week during the term or

any extension of the term of this SUBLEASE, in advance, minimum
weekly rent of Two Thousand Six Hundred Twenty-Five Dollars
($2,625,00).

B On or before the fifth (5th} day of each calendar month

during the term or any extension of the term of this SUBLEASE,
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percentage rent equal to 1 625% of SUBLESSEE'S gross sales (as that
term 1s defined in the ORIGINAL SUBLEASE) for the previous calendar
month, less the minimum weekly rent paid by SUBLESSEE during such

previous calendar month.

SUBLESSEE shall deliver to SUBLESSOR, at the time percentage
rent 1s payable hereunder, SUBLESSEE'S statement of gross sales for

such prevaious calendar month

The percentage rent required under this subparagraph B shall
not exceed 1,625% of SUBLESSEE'S gross annual sales during any

calendar year, or portion thereof, during whach time this Sublease

shall be in effect In the event that the percentage rent paid

hereunder has in fact exceeded 1.625% of SUBLESSEE'S gross annual
sales during any applicable year or portion thereof, SUBLESSOR shall
refund the excess to SUBLESSLE no later than January 31, immediately
following the year or portion thereof in question

C At the times and 1n the amounts provided for an the

ORIGINAL SUBLEASE, SUBLESSLCE shall perform and pay such other
obligations and amounts as are required of SUBLESSOR (as sublessee
under the ORIGINAL SUBLEASE) whether or not such obligations or
amounts are characterized as additional rent, excepting only the

SUBLESSOR'S obligation to pay annual rent and percentage rent under
the ORIGINAL SUBLEASE

5. ASSIGNMINT AND SUBLETTING

A. SUBLESSLE may not assagn this Sublease without the

prior written consent of SUBLESSOR, which consent may be withheld
for any reason whatsocever or for no reason at all

B SUBLESSEE may sublet portions of the leased premises,

but not the entire leased premises, so long as that subletting is

limited to supermarket purposes and 1s otherwise subject to the

provisions of the Sublease The parties intend that this limited

right to sublease portions of the leased premises shall be to allow

GJS.5/6/88
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specialized operations for individual departments such as a bakery
or delicatessan to be operated by persons other than SUBLESSEE.

C The termination of this Sublease shall not work a
merger and shall, at the option of SUBLESSOR, terminate all or any
existing subleases or operate as an assignment to SUBLESSOR of all
or any such subleases

6 SUBLESSEE DEFAULT

In the event of SUBLESSEE'S default, SUBLESSEE'S rights and
obligations shall, except as set forth below, be governed by this
paragraph and not by the ORIGINAL SUBLEASE, If SUBLESSEE defaults
by failing to pay rent when 1t becomes due, failing to keep or to
perform any covenant or obligation made incumbent upon SUBLESSEE
under any part of this Sublease or under any part of the ORIGINAL
SUBLEASE or by failing to pay any amount otherwise due from SUBLES~-
SEE to SUBLESSOR pursuant to this Sublease, and 1f any such default
shall continue for fifteen (15) days after notice thereof 1s given
.0 SUBLLDSSEE, or 1if the leasehold interest or any property of
SUBLESSEE 1n the premises shall be taken or levied upon by attach-
meni., execution or other process, or if a receiver, trustee, guard-
1an, conservator or similar officer shall be appointed to take
charge of SUBLESSEL or any of SUBLESSEE'S property, whether in the
premises or not, or to windup SUBLESSEE'S business or affairs, or if
any assignment 1s made for the benefit of SUBLESSEE'S creditors, of
1f SUBLESSEE files a petition under any bankruptcy or insolvency law
or 1f such a petition 15 filed against SUBLESSEE and 1s not dis-
missed within tharty (30) days, or 1f SUBLESSEE abandons the prem~
ises, or 1f the voting control of SUBLESSEE shall be sold, assigned
or hypothecated or in any other manner transferred, by operation of
law or otherwise, without the prior vritten consent of SUBLESSOR,
then, in any such case, and in addition to other remedies, now oxr

hereafter provided by law or by the ORIGINAL SUBLEASE, SUBLESSOR
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may, at i1ts option, terminate, cancel and annul this lease at once
and enter and take possession of the premises immediately without
any previous notice of intention to reenter, and may remove all
persons and property from the premises in order to recover, at once,
full and exclusive possession of the premises In addition, SUBLES-
SOR shall have each and all of the rights and remedies provided for
in Cival Code, Sections 1951 2 and 1951.4, and all of the rights and
remedies provided for in Article 14 of the ORIGINAL SUBLEASE

If this lease shall be terminated, or 1f SUBLESSOR repossesses
the premises as a result of any of the causes set forth above in
this paragraph, then SUBLESSEE shall remain l:iable to SUBLESSOR for
all loss sustained by SUBLESSOR by reason of such termination,
cancellation or repossession

7. WAIVER

One or more waivers of any covenant or condition by SUBLESSOR
shall not be construed as a waiver of a further breach of the same
or any other covenant or condition, and any consent or approval
shall not be deemed to waive or render unnecessary SUBLESSOR'S
consent or approval to any subsequent similar action.

8 PARTIAL INVALIDITY

It 1s the intent and understanding of both parties that the
covenants of this agreement are separable and, therefore, 1f any one
Pr more covenant., agreements, or stipulations to be kept, per-
formed, or observed by either or both of the parties,

be declared or

adjudged void, invalid, or unenforceable by any court of competent

jurzsdiction, then 1t 1s mutually agreed that the remaining portions

of this Sublease agreement shall remain in full force and effect and
the invalid provisions merely be severed

9. RELATIONSHIP OF PARTIES

Nothing contained herein shall be deemed or construed by any

person as creating a relationship of principal and agent or of
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partnership or of joint venture between SUBLESSOR and SUBLESSEE. It
is understood and agreed that neither the method of computation of
rent, nor any other provision hereof, nor any act of the parties
hereunder, shall create a relationship between SUBLESSOR and SUBLLS-
SEE other than that of landlord and tenant.

10 SUCCESSORS

All covenants and agreements herein contained shall be binding
upon, and inure to the benefit of, SUBLESSEE and SUBLESSOR, thear
hears, executors, administrators, successors and assigns This
paragraph i1s subject to the provisions of paragraph 5 hereof, and

shall not be construed to permit assignmwent contrary to the pro-

visions of said paragraph

11. SUBLESSOR PRIOR CONSENT

Except as otherwise provided in paragraph 2 of this Sublease.

A. Whenever SUBLESSOR, as sublessee under the ORIGINAL

SUBLEASE, 1s granted under the terms of the ORIGINAL SUBLEASE the

right or option (1) to renew or extend the ORIGINAL SUBLEASE for a

perrod of time beyond the original term thereof, or (ii) to termi-
nate, cancel or annul the ORIGINAL SUBLLCASE, SUBLESSEE shall not

have the right to exercise such right or option granted to SUBLES-
S50R; and

B Further, SUBLESSEE shall not have the right to gaive

consent where consent must be given by SUBLESSOR as the sublessee
under the terms of the ORIGINAL SUBLEASE, unless SUBLESSOR shall

first give its written permission to SUBLESSEE,
12 NOTICES

Any notice required or desired to be given to either party
shall be in writing and be sent by registered mail, postage prepaid
Any such notice to SUBLESSOR shall be addressed to Fleming Foods
Wzst, Inc., P.O Box 5216, Pleasanton, CA 94566 Any notice to
SUBLESSEE shall be addressed to the premises and to SUBLESSEE'S
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corporate office at 100 Skycrest Shopping Center, San Bruno, CA
94066. Either party may change the place for gaiving notice from
time to time by doing so in the same manner as set forth in thas
paragraph 12.

wWhenever, under the provisions of the ORIGINAL SUBLEASE,
SUBLESSOR (as sublessee) 1s required or permitted to give notice to
the sublessor or to the lessor under the Master Lease (as defined in
the ORIGINAL SUBLEASE) SUBLESSLL shall give such notice to SUBLESSOR

at least five (5) business days prior to the date SUBLESSOR 1is
required to give such notice

13. CHOICE OF LAWS

This agreement shall be construed under and in accordance with
the laws of the State of California, and all obligations of the
parties created hereunder are performable in Santa Clara County.

14. MERGER

This agreement sets forth the entire agreement between the
parties hereto, both written and oral, and shall not be altered,

amended or otherwise modified except in writing signed by the

parties.

15 ATTORNEY'S FEES

If either party to this Sublease brings legal action to enforce
or interpret the provisions of this Sublease, the party prevailing
an such action shall be entitled to recover, in addition to any

other relief awarded, 1ts attorney's fees and costs incurred in such

action

16. STORE CLOSING

SUBLESSEL shall, at all times during the term or any extension
of the term of this Sublease, continuously use the premises for the

conduct of a retail food market, and shall continuously and fully

merchandise the premises, during all usual business hours and on all

such days as comparable businesses of like nature in the area are
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open for business SUBLESSEE shall not have the right to close 1its
store, notwithstanding any right SUBLESSOR may have in that regard
under the ORIGINAL SUBLLCASE.

Notwithstanding the foregoing closure restrictions as set forth
in this paragraph 16, SUBLESSEE may close 1ts store for Easter
sunday, Thanksgiving, Christmas, and New Year's Day, SUBLESSEE may

also close for periods of remodeling for not more than one-week at a

time.

17. RIGHT TO CONTEST TAXLS

In the event SUBLESSEE shall contest any imposition, taxes or
assessments pertaining to the premises, SUBLESSEE shall indemnify,
defend, and hold SUBLESSOR harmless from any and all costs, ex-
penses, damages, and other sums which SUBLESSOR may pay or incur,
caused by or arising out of any such contest, and SUBLESSEE shall in
addition, comply with all other requirements or restrictions per-

faining to such contests in the ORIGINAL LEASE and Sublease.

18  INSURANCE

wWhenever, by reason of the provisions of this Sublease and the
provisions of the ORIGINAL SUBLEASE or the provisions of the Master
lease (as defined therein), SUBLESSEE 1s required to provide insur-
ance, SUBLESSEE shall cause SUBLESSOR to be named as an addational
insured thereunder {in addition to any other parties required to be
s0 named) and SUBLESSEE shall cause to be furnashed toe SUBLESSOR
current certificates evidencing the existence of such insurance,
includaing an endorsement which will provide for no cancellation or
change in the coverage or scope of such insurance without thairty
{30) days' prior written notice to SUBLESSOR and to such other

persons as are required to be named as additional insureds.

GJS 5/6/88 -11-
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Sublease as of the day and year first above wratten.
SUBLESSOR

FLEMING FOODS WEST, INC.,
a California corporation

By ’D&b& (B )]
Its. /of:o Wt/f

ATTEST-
(S EAL)
SUBLESSEE
LUNARPI SUPERMARKET, INC.,
a Calafornia corporation,
By. Zﬁz%{%
Its %&z/z @’léﬂ‘w
ATTEST-
(5 BEAL)
STATE OF CALIFORNIA )
} ss
COUNTY OF  Alameda )

On thas the _6th day of July
me, the undersigned Notary Public in and for said State, personally
appeared _leslie A. Dalecio + bersonally known to me or proved
to me on the basis of satisfactor

y evidence, to be the person who
executed the within instrument as Vice President

of PLEMING
FOODS WEST, INC., or on behalf of said corporation, and acknowledged
to me that the corporation executed the same.

¢ 1988, before

WITNESS my hand and official seal

A=)
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#745 - Mendian Avenue
San Jose, California
9/16/02

ASSIGNMENT AND ASSUMPTION OF
MASTER LEASE AND SUBLEASE

THIS ASSIGNMENT AND ASSUMPTION OF MASTER LEASE AND SUBLEASE

(“Assignment”) 1s made as of Om é er 5? , 2002, between Albertson’s, Inc, a

Delaware corporation (“Albertson’s”), and Meridian Plaza One, LLC, a California hmated
Liability company, (“Buyer”)
RECITALS.

WHEREAS, Camas Funding Corporation, a Delaware corporation, as landlord, and
Assignor, as tenant, entered nto that Lease Agreement dated September 23, 1974 (the “Imitial
Master Lease™), as amended by (1) the First Amendment to Lease dated November 1, 1974
between John H La Gatta, as landlord, and Assignor, (11) Assignment and Assumption of Leases
and related agreements dated November 18, 1974 between John La Gatta and Ted Wetterau, (1)
letter agreement from John La Gatta dated November 18, 1974 regarding Assignment of Imtial

Master Lease to Ted Wetterau, (iv) Power of Attorney by Ted Wetterau dated November 18,
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1974, (v) Agreement of Discharge, Termination, Release and Cancellation between Camas
Funding Corporation, Albertson’s, Melon Bank, N A , a national bankirig association, as trustee,
and D A Hazelet, an individual trustee, dated August 15, 1975, (vi) Second Amendment to
Lease by and between Ted Wetterau and Albertson’s dated August 15, 1975 as referenced 1n said
Memorandum of Amendments to Lease Agreement by and between Ted Wetterau and
Albertson’s dated August 15, 1975, (vi1) Consent and Agreement to Reassignment of Lease by
and between Albertson’s and Guardian Life Insurance Company dated August 15, 1975, (viu)
Reassignment of Lease by and between Camas Funding Corporation, as assignor, and the
Guardian Life Insurance Company of America dated August 15, 1975, (1x) letter agreement from
the Guardian Life Insurance Company dated April 25, 1986, (x) letter agreement from Camas
Funding Corporation dated September 7, 1990, (x1) letter agreement from Minnesota Mutual
dated September 18, 1990, (xu) letter agreement from Albertson’s dated January 16, 2001, and
(xu) letter agreement from Albertson’s dated May 3, 2001 exercising 1ts first option term (the
Initial Master Lease with all amendments and letter agreements thereto are collectively referred
to heremn as “Master Lease”), whereby Albertson’s leased the certain premises (the ‘Leased
Premises”) as described on Schedule I attached hereto and by this reference incorporated herein,
situated 1n the City of San Jose, County of Santa Clara, State of Califorma (the “Property™), and

WHEREAS, Albertson’s succeeded to the interest as landlord under the Master Lease
pursuant to Grant Deed dated November 29, 2001, and

WHEREAS, Albertson’s and Flemmng Foods West, Inc, a Califorma corporation
(“Fleming”), entered into that Sublease Agreement dated October 28, 1986, (the “Imitial
Sublease™), as amended by (1) 2 First Amendment to Sublease executed by Albertson’s and

Fleming on November 25, 1986, (1) Acquisition Agreement by and between Fleming
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Companies, Inc an Oklahoma corporation, Fleming Foods West, Inc, a California corporation,
H&S Markets, Inc dba H&S Food Villa, a Califormia corporation and Albertson’s dated
October 28, 1986, (i) Letter Agreement by Albertson’s dated Apnl 25, 1988, (1v) Landlord’s
Watver by Albertson’s dated October 28, 1986, (v) Letter Agreement from Fleming Companies,
Inc as successor tenant to Fleming Foods West, Inc regarding exercise option under Imtial
Sublease dated November 2, 2000, (v1) Letter Agreement from Fleming Companies, Inc dated
April 8, 2002, (the Imitial Sublease and all amendments referred to as the “Lease”), whereby
Albertson’s subleased the Leased Premises to Fleming, and

WHEREAS, on July 25, 2002, Albertson’s and Buyer entered mto that certain Contract
of Sale and Contract to Assign Master Lease and Sublease (the “Assignment Contract™), and

WHEREAS, Albertson’s desires to assign its interest in and to the Master Lease and
Sublease to Buyer and Buyer desires to assume the Master Lease and Sublease, and

WHEREAS, all capitalized terms used herein shall have the meanings attributed to such
terms 1n the Master Lease and Sublease, except as otherwise defined herein or 1n the Assignment
Contract

NOW, THEREFORE, in consideration of the foregoing Recitals, the mutual promises
contaned heremn and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Albertson’s and Buyer covenant and agree as follows

1 Master Lease and Sublease Assignment and Assumption.

(@) Albertson’s hereby assigns, conveys and transfers to Buyer, without

representation, warranty” or covenant, express or implied in law or 1n fact, all of Albertson’s

night, title and interest 1n and to the Master Lease and Sublease and the Leased Premises
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(b)  Buyer hereby accepts the foregoing assignment and agrees to assume, pay,
perform and discharge, as and when due, all of the covenants and obligations of the Landlord
under the Master Lease and Sublease and of the tenant and landlord under the Master Lease, with
respect to the period which anises after the Effective Date (as defined below) of this Assignment
(except as set forth in Section 4 heremn), and agrees to be bound by all of the terms and
conditions thereof with respect to the period from and after the Effective Date (as defined
below)

2. Condition of Leased Premises.

The Leased Premises shall be conveyed in the condition as set forth 1n the Contract and
Albertson’s makes no representation or warranty, express or implied, with respect to the
necessity (or lack of necessity) for or availability of any permuts, licenses or other governmental
authonzations 1n order to modify, alter or make additions to the Leased Premises or to operate
the Leased Premuses for the uses intended by Buyer, it being agreed that all such risks are to be
borne by Buyer except as expressly set forth in the Contract

3. Effective Date

This Assignment shall be effective as of the date hereof (the “Effective Date”) upon
execution by each of the parties hereto

4. Proration.

Taxes, assessments, utilities, Annual Rent (as defined under the Sublease) and other
items capable of proration and payable by Albertson’s under the Sublease shall be prorated as of
the Closing Date  All Bonus Rent (as defined under the Sublease) payable for the 2002 calendar
year by a subtenant to Albertson’s under the Sublease shall be paid directly to Buyer by the

subtenant pursuant to the terms of the Sublease For the purposes of prorations, Buyer shall be
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deemed to have owned the Subject Property for the entire Closing Date Albertson’s shall pay
the cost of a standard owner’s policy of title msurance referred to in Section 6(b) of the Contract
and all county documentary taxes and Buyer shall pay any surcharge or additional premium for
any extended title mnsurance coverage, and the cost of any additional survey or other items
required by the title company to 1ssue such extended title mnsurance coverage Buyer shall pay
all city conveyance taxes All other costs including all other recording fees shall be paid equally
by both parties

5 Indemnification

Buyer shall defend, indemnify and hold harmless Albertson’s, 1ts successors and assigns,
subsidiaries and affihates, from and against any and all damage, loss, hability, claim, cost,
expense, action and cause of action (including, without hmitation, attorneys’ fees and the
reasonable costs of investigation) mncurred by or asserted against Albertson’s, 1ts successors and
assigns, accruing subsequent to the Effective Date anising from or pertaining to a default under
the Master Lease and/or Sublease

Albertson’s shall defend, indemnify and hold harmless Buyer, its successors and assigns,
from and against any and all damage, loss, liability, claim, cost, expense, action and cause of
action (including, without limitation, attorneys’ fees and the reasonable costs of investigation)
incurred by or asserted against Buyer, 1ts successors and assigns, accruing prior to the Effective
Date ansing from or pertaining to a default under the Master Lease and/or Sublease

6 Buyer’s Representations

Buyer represents and warrants to Albertson’s that, as of the Effective Date (a) Buyerisa
trust 1n good standing under the laws of the State of California and has the power to own 1ts own

property and 1s authonzed to do busness in the State of Califorma, (b) Buyer has the full night,
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power and authority to enter nto this Assignment without the prior consent of any other person,
corporation or governmental entity; and (c) the execution of this Assignment and the
performance of the Master Lease and Sublease will not cause the breach of Buyer’s articles of
organization or governing charter or any agreement to which Buyer 1s or may be bound

7. Albertson’s Representations.

Albertson’s represents and warrants to Buyer that, as of the Effective Date (a)
Albertson’s 1s a Delaware corporation 1n good standing under the laws of Delaware and has the
power to own 1ts own property and 1s authorized to do business in the State of Delaware, (b)
Albertson’s has the full nght, power and authority to enter into this Assignment without the prior
consent of anv other person, corporation or governmental entity, and (c) Albertson’s has not
heretofore assigned, subleased, mortgaged or otherwise transferred, amended (except as
expressly set forth herein) or encumbered, voluntanly or mvoluntarly, the Master Lease and
Sublease or 1its imterest therem or in the Leased Premuses which have not yet expired or
terminated

8. Release.

(@)  Asof the Effective Date, except as set forth below, Buyer and Albertson’s
(including therr respective shareholders, directors, partners, members, officers, agents,
employees, attorneys and affiliated or related entities or persons) release and forever discharge
each other from any Claim (as defined heremn) of any kind and nature arising out of, resulting
from or related to, whether directly or indirectly, the Master Lease and Sublease, mncluding
(without limitation) the Albertson’s occupancy of or mterest in the Leased Premises, the use,
generation, storage, disposal, release, or the threatened release of Hazardous Waste, the

relationship of the parties hereto with respect to the Master Lease and Sublease, or any other
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relationship with respect to the Master Lease and Sublease or the Leased Premuses, excepting
only (1) the obligations created under this Assignment or the Contract (including, but not limited
to, a breach of any express representation or warranty by a party hereunder), (2) thurd party
claims for damage to property or personal mjury or death of persons arsing out of the use or
occupancy of the Leased Premises and occurring prior to the Effective Date, and (3) mechanics’
or materialmen’s liens or claims ansing out of labor performed or matenals supplied by or on
behalf of Albertson’s For purpose of this Assignment, the term “Claim” shall mean any claim,
demand, obhgation, debt, loss, controversy, promise, agreement, default, breach, hability,
damage, cost, expense, injury, compensation, action, cause of action, contribution, or
reimbursement The parties expressly state and intend that the term “Claim” includes, without
Iimitation, any known or unknown, suspected or unsuspected Claims The parties hereto
expressly waive and relinquish the benefit of any and all laws that purport 1n any way to limit the
effectiveness or scope of the release and discharge provided in this Assignment, including
(without limitation) the type or extent of any Claim released and discharged hereby

(b) It 1s agreed and understood that each of the parties have made factual,
legal and/or other assessments or assumptions 1 connection with this Assignment Each party
hereby assumes any and all risk that such assumptions or assessments may eventually be proven
or perceived to be maccurate or otherwise unrehable for any reason Any such inaccuracy or

unreliability shall not provide any basis for termination, rescission or reformation of this

Assignment
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9. Memorandum of Assignment.

The parties hereto have simultaneously, with the execution and delivery of this

Assignment and Assumption Lease, executed a Memorandum of Assignment in the form

attached hereto as “Exhibit A” and made a part hereof

10 Notices

All notices given pursuant to this Assignment shall be in writing and shall be given by

telefacsimile, by personal service, U S Mail, certified, return receipt requested, or other reliable

delivery service such as Federal Express or UPS, postage or delivery charges prepaid, addressed

to the appropriate party at the address or telefacsimile number set forth below

To Buyer

With copy to

To Albertson’s

With copy to

%

Brandenburg Properties

1122 Willow Street, Suite 200
San Jose, CA 95125

Attn Ernc Brandenburg
Phone (408) 279-5200

Fax (408)279-3678

Cox, Castle & Nicholson, LLP

555 Montgomery Street, Suite 1500
San Francisco, CA 94111
Attention Scott Brooks

Phone (415)262-5110

Fax (415)392-4250

Albertson’s, Inc

PO Box20

250 Parkcenter Boulevard
Boise, ID 83726

Attention Legal Department
Fax (208) 395-6575

Hawley Troxell Ennis & Hawley LLP
PO Box 1617

877 Mam Street, Suite 1000

Boise, ID 83701-1617

Attn Paula Landholm Kluksdal

Fax (208) 342-3829

8 00013 0743 651440 8



All notices given pursuant to this Assignment shall be deemed given upon receipt For the
purpose of this Assignment, the term “receipt” shall mean the earlier of any of the following
(a) the date of delivery of the notice or other document as shown on the return receipt, (b) the
date of receipt of the notice or other document by the person or entity to whom 1t was addressed,
(c) 1n the case of refusal to accept delivery or inability to deliver the notice or other document,
the earlier of (1) the date of the attempted delivery or refusal to accept delivery, (11) the date of
the postmark on the return receipt, or (1) the date of receipt of notice of refusal or notice of
nondelivery by the sending party, or (d) 1n the case of a telefacsimile, the date and time of receipt
as shown on a confirmation of the telefacsimile transmission
11 Miscellaneous

(a) Successors This Assignment shall be binding upon the heirs, successors,
assigns and personal representatives of the parties hereto

(b) Headings The captions to the paragraphs are intended for convement
reference only and shall not be used and are not intended to modify, aid, describe or otherwise
affect the meaning of the paragraph from that which 1s indicated by the text of the paragraph
alone

(¢)  Construction This Assignment 1s the product of negotiation and the
parties agree that 1t shall not be construed against the drafter If any part of this Assignment shall
be found to be nvalid or unenforceable, the remainder of the Assignment shall be enforceable 1n
accordance with 1ts terms, deleting such unenforceable or invalid provisions

(d)  Entiwre Agreement The Contract of Sale and Contract to Assign Lease and

this Assignment constitute the entire agreement between the parties with regard to the Master

Lease and Sublease and the Leased Premises Except for those terms contamned therein which
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specifically survive the closing of the Contract, any prior negotiations, agreements or other
writings pertaiming to the subject matter of this Assignment are merged herem and extinguished

(¢) Govermng Law This Assignment shall be construed under the laws of

Califormia

® Counterparts This Assignment may be executed 1n counterparts and shall
be effective upon execution of one or more of such counterparts by each of the parties hereto
Signature pages may be detached from individual counterparts and attached to a single or
multiple orignal(s) 1n order to form a single or multiple(s) of this Assignment

(g) Jomnt and Several Obligations In the event any party hereto 1s composed

of more than one (1) person, the obligations of such party shall be joint and several
IN WITNESS WHEREOQOF, Albertson’s and Buyer have executed this Assignment as of

the day and year first written above

ALBERTSON’S:

Albertson’s, Inc,
a Delaware corporation

By

C Lee Mumfgrd
Vice President, Real Estate Law
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BUYER:

Meridian Plaza One, LLC, a Califormia
Iimited liabihity company

By ’{J//’é &MC&”Z‘?/

Name Ernc Brandenburg
Its Manager
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LIST OF EXHIBITS AND SCHEDULE
Exhibit A - Memorandum of Assignment

Schedule I - Description of Leased Premises
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Recording Requested By and EXH'B'T—A_

When Recorded Return to
Brandenburg Properties

1122 Willow Street, Suite 200
San Jose, Califormia 95125-3157
ATIN Enc Brandenburg

SPACE ABOVE THIS LINE FOR RECORDER S USE ONLY

#745 - Meridian Avenue
San Jose, Calrffornia
9/16/02

MEMORANDUM OF ASSIGNMENT

THIS MEMORANDUM OF ASSIGNMENT (“Memorandum™) 1s entered 1nto as of the

day of , 2002, between Albertson’s, Inc., a Delaware corporation

(“Assignor’’), and Meridian Plaza One, LLC, a Calformia limited hability company,
(“Assignee’ )
WITNESSETH:
WHEREAS, Camas Funding Corporation, a Delaware corporation, as landlord, and
Albertson’s, Inc, a Delaware corporation, as tenant, entered into that Lease Agreement dated

September 23, 1974 (the “Imtial Master Lease”), as amended by (1) the First Amendment to

00013 0743 651399 5



Lease dated November 1, 1974 between John H La Gatta, as landlord, and Albertson’s, Inc , (11)
Assignment and Assumption of Leases and related agreements dated November 18, 1974
between John La Gatta and Ted Wetterau, (in) letter agreement from John La Gatta dated
November 18, 1974 regarding Assignment of Imtial Master Lease to Ted Wetterau, (iv) Power
of Attorney by Ted Wetterau dated November 18, 1974, (v) Agreement of Discharge,
Termmaton, Release and Cancellation between Camas Funding Corporation, Albertson’s,
Melon Bank, N A, a national banking association, as trustee, and D A Hazelet, an individual
trustee, dated August 15, 1975, (v1) Second Amendment to Lease by and between Ted Wetterau
and Albertson’s dated August 15, 1975 as referenced i said Memorandum of Amendments to
Lease Agreement by and between Ted Wetterau and Albertson’s dated August 15, 1975, (vi)
Consent and Agreement to Reassignment of Lease by and between Albertson’s and Guardian
Life Insurance Company dated August 15, 1975, (vi1) Reassignment of Lease by and between
Camas Funding Corporation, as assignor, and the Guardian Life Insurance Company of America
dated August 15, 1975, (1x) letter agreement from the Guardian Life Insurance Company dated
April 25, 1986, (x) letter agreement from Camas Funding Corporation dated September 7, 1990,
(x1) letter agreement from Minnesota Mutual dated September 18, 1990, (xu1) letter agreement
from Albertson’s dated January 16, 2001, and (xu) letter agreement from Albertson’s dated May
3, 2001 exercising 1its first option term (the Initial Master Lease with all amendments and letter
agreements thereto are collectively referred to herein as “Master Lease™), whereby Albertson’s
leased the certain premises (the “Leased Premises™) as described on Schedule I attached hereto

and by thus reference incorporated herein, situated in the City of San Jose, County of Santa Clara,

State of Califormia (the “Property™)

00013 0743 651399 5



WHEREAS, Albertson’s succeeded to the mterest as landlord under the Master Lease
pursuant to Grant Deed dated November 29, 2001

WHEREAS, Albertson’s and Fleming Foods West, Inc, a California corporation
(“Fleming”), entered imnto that Sublease Agreement dated October 28, 1986 (the “Imitial
Sublease™), as amended by (1) a First Amendment to Sublease executed by Albertson’s and
Fleming on November 25,1986, (1) Acqusition Agreement by and between Fleming
Compamies, Inc an Oklahoma corporation, Fleming Foods West, Inc, a Califormia corporation,
H&S Markets, Inc dba H&S Food Villa, a California corporation and Albertson’s dated
October 28, 1986, (1) Letter Agreement by Albertson’s dated April 25, 1988, (1v) Landlord’s
Waiver by Albertson’s dated October 28, 1986, (v) Letter Agreement from Fleming Companies,
Inc as successor tenant to Fleming Foods West, Inc regarding exercise option under Initial
Sublease dated November 2, 2000, (v1) Letter Agreement from Fleming Companies, Inc dated
Aprl 8, 2002, (the Imtial Sublease and all amendments referred to as the “Lease”), whereby
Albertson’s subleased the Leased Premuses to Fleming
1. Lease Assignment and Assumption

Assignor and Assignee have entered into an Assignment and Assumption of Master

Lease and Sublease dated as of _,2002 (“Assignment”), whereby Assignor

has assigned and Assignee has assumed, and Assignor does hereby assign and Assignee does
hereby assume, all of Assignor’s right, title, obligation and interest 1n and to the Master Lease
and Sublease and the Leased Premises with respect to the period from and after the date of such

Assignment
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Memorandum as

of the day and year first above written

ASSIGNOR.
ALBERTSON’S, INC,
a Delaware corporation
By
C Lee Mumford
Vice President, Real Estate Law
STATE OF IDAHO )
) ss
County of Ada )
On this day of , 2002, before me, the undersigned, a Notary Public

m and for said State, personally appeared C Lee Mumford, known to me to be the Vice
President, Real Estate Law, of Albertson’s, Inc., the corporation that executed the within
mstrument or the person who executed the instrument on behalf of said corporation, and
acknowledged to me that such corporation executed the same

WITNESS MY HAND and official seal hereto affixed the day, month and year in this
certificate first above written

Notary Public for the State of Idaho
Residing at
My Commussion Expires

00013 0743 651399.5



ASSIGNEE.

Mendian Plaza One, LLC, a Califormia

Imited liability company
By
Name Enic Brandenburg
Its Manager
STATE OF )
) ss
County of )
On this day of , 2002, before me, the undersigned, a Notary Public

mn and for said State, personally appeared Eric Brandenburg, known to me to be Manager of
Merndian Plaza One, LLC, a California limited hability company, the limited hability company
that executed the within instrument or the person who executed the instrument on behalf of said

himited habality company, and acknowledged to me that such limited hiability company executed
the same

WITNESS MY HAND and official seal hereto affixed the day, month and year 1n this
certificate first above written

Notary Public for the State of
Residing at
My Commussion Expires
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Schedule I - Description of Leased Premises
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SCHEDULE I

That certain real property situate n the City of San Jose, County of Santa Clara, State of
Califorma described as follows

All of Lot 3, “TRACT NO 5414,” filed for record on January 7, 1974 in Book 334 of Maps,
Page 53, Santa Clara County Records

SCHEDULEI

00013 0743 663795 1
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COMMON AREA MAINTENANCE AGREEMENT

A
THIS AGREEMENT, made this 29 day of December,

1973, by and between

DESIN DEVELOPMENT CO., a general

partnership, hereinafter referred
to as "Developer"”,

SAV-ON~-REALTY, INC , a California
corporation, hereinafter referred
to as "Sav~-On",

and
ALBERTSON'S, INC , a Delaware

corporation, hereinafter referred
to as "Albertson's",

RECITALS

P~ AN L

A Sav-On 1s or will be the owner of that certain
real property hereinafter referred to as "Parcel 1", which
property 1s described on Exhibit "A" attached hereto and
incorporated herean.

B. Developer 1s or will be the owner of that
certain real property hereinafter referred to as "Parcel 2"
on Exhibit “A“.

C. Albertson's is or will be the owner of that

certain real property hereinafter referred to as “Parcel 3"
t

on Exhibit “a",

D. Parcels 1, 2 and 3 as shown on Exhibit "“A“,
attached hereto and incorporated herein, are hereinafter

collectively referred to as the "Shopping Center"

Maintenance Agreement - Page One
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E By vartue of that certain document entitled
"Declaration of Covenants and Encumbrances" dated of even
date herewith (hereinafter called the "Declar ation®), the
parties hereto have amposed certain covenants, conditions
and restractions upon their respective parcels within the
Shoppang Center and have executed reciprocal easements each
in favor of the other covering those portions of the said
Shoppaing Center which are designated on Exhibit "A" as
"common area"

F The parties hereto desire to provide for the
(ommon operation, cleaning and malntenagce of said ®'common

area as hereinafter provided.

AGREEMENTS

NOW, THEREFORE, the parties hereto do hereby agree
as follows

1. Following completion of improvements and the
opening of said common area for public use and thereafter,
Developer shall become the Maintenance Director and shall,
except as hereinafter provided, maintain the said common
area at all times in good and clean condition and repair,
sai1d maintenance to include, but not be limited to the
followaing

! (a) Maintaining the asphalt surfaces in a

level, smooth and evenly covered condition with the type
of surfacing material originally installed or such substi-
tute as shall in all respects be equal in guality, use and

curabilaty,

Maintenance Agreement - Page Two
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(b} Removing all papers, debris, filth and
refuse and thoroughly sweeping the area to the extent
reasonably necessary to keep the area in a clean and orderly
fashion,

(c) Placing, keeping in repair, and replac-
ing any necessary appropriate directional signs, markers
and lines,

{d) Operating, keeping in repair and replac-
ing, where necessary, such artificial lighting facilities as
shall be reasonaly required {except for the "special”
artificial lighting mentioned in Paragraph 2 below);

{e) Maintaining and repairing any and all
common storm drains, utility lines, sewers and other
services which are necessary for the operation of the
buildings and improvements within the Shopping Center;

{f) Maintaining landscaping and boundary
walls.

In addition to the foregoing, Developer shall
provide general public liability insurance insuring
Developer, Sav-On and Albertson's, and all persons who now
or hereafter own or hold portions of the Shopping Center or

building space within the Shopping Center or any leasehold

estate or other interest therein as their respective interests

ﬁay appear (provided that Developer is notified in writing
of such interest) against claims for personal injury, death
or property damage occurraing in, upon or about said “common
area" Such insurance shall be written with an insurer

licensed to do business in the State of California, and
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'and assigns shall pay direct to the tax collector when due,

Developer, Albertson's and Sav-On shall be named on the
policy as additional insureds. The lamits of liabilaty of
all such insurance shall be not less than $1,000,000 for
injury to or death of any one person, $3,000,000 for injury
to or death of more than one person in one occurrence and
$100,000 with respect to damage to property Developer
shall furnish Sav~On and Albertson's with certificates eva-
dencaing such insurance The policies of such insurance
shall provide that the insurance represented by such
certificates shall not be changed or canceled without the
giving of ten (10) days written notice to the holders of
such insurance and the holders of such certificates

2 It 1s agreed that the artificial lighting for
the 'common area shall remain on until thairty (30) minutes
after Sav~-0On and Albertson’s have closed their respective
businesses to the public It 1s further agreed i1f *'special”
artificial lighting for a time or hour later than the fore-
going 1is needed bxsﬁggégé Egsugﬁftles hereto, or by owners
or tenants of the/-ecommen-area’ other than the parties hereto,
then the artificial lights to service such owners or tenants P

shall be separately metered and all expenses thereof shall

be paid by such owners or tenants £ L

3. Each party hereto and i1ts respective successors

the real property taxes and other special taxes and assess-
ments assessed against the property owned by said party,
including the portion of the “common area“ owned by said

party.

Notwithstanding anything hereinabove
to the contrary Sav-0On shall only be
hiable for its prorata share of lighting

Maintenance Agreement -~ Page Four of its businass each day .

axpenses up to 1/2 hour after the close

Notwithstanding anything hercinabove to the contrary

Albertson’s shall only be liable fo1r 1ts prorata share of

Lighting expenses up to 3 hour after the close of its

business cach day
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per cent (5%) of said expenses to cover administration costs.
The Maintenance Director agrees to operate on a nonprofit
basis with an end to keeping such expenses at a reasonable
minimum,

6. The parties of the Shopping Center (or their
respective delegates, tenants, or agents, as they may darect)
shall be billed monthly by detailed itemized statements for
their pro rata share of all expenses incurred by the
Maintenance Director in maintaining said "common area" as
provided above including the five per cent (5%) administra-
tion cost in Paragraph 5 above, with the first billing date
being the last day of the first full calendar month following
the date the said "common area" 1s open for use to the
general public The proportionate share of the total *common
area" expenses to be borne by each of the parties hereto for

any year shall be as follows

Albertson's 29.80%
Developer 42.21%
Sav-0On 27 99

7 Anything to the contrary notwithstanding, if
any party hereto sells all or part of the Shopping Center
real property owned by i1t, other than to perfect a sale and
'‘Leaseback of such property, then after the date of sale, or
upon the termination of such leaseback, such party or lessee
shall have no further obligation under this agreement with

respect to such real property sold as aforesaid, provided,

however, the provision hereof shall bind successors in interest

in the manner set forth in Paragraph 8 below
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per cent (5%) of said expenses to cover administration costs.
The Maintenance Director agrees to operate on a nonprofit
basis with an end to keeping such expenses at a reasonable
minimum,

6. The parties of the Shopping Center (or their
respective delegates, tenants, or agents, as they may direct)
shall be billed monthly by detailed itemized statements for
their pro rata share of all expenses incurred by the
Maintenance Director in maintaining said “common area" as
provided above including the five per cent (5%) administra-
tion cost in Paragraph 5 above, with the first billing date
beaing the last day of the first full calendar month following
the date the said “common area" is open for use to the
general public. The proportionate share of the total *common
area" expenses to be borne by each of the parties hereto for

any year shall be as follows

Albertson's 29.80%
Developer 42.21%
Sav-0On 27 99

7 Anythaing to the contrary notwithstanding, 1f
any party hereto sells all or part of the Shopping Center
real property owned by it, other than to perfect a sale and
leaseback of such property, then after the date of sale, or
upon the termination of such leaseback, such party or lessee
shall have no further obligation under this agreement with

respect to such real property sold as aforesaid, provided,

however, the provision hereof shall bind successors in interest

in the manner set forth in Paragraph 8 below.
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(b) 1In addition to the foregoing, 1f any
party defaults under this Agreement, any other party may
1nstitute legal action against the defaulting party for
specific performance, declaratory relief, damages, or other
suitable legal remedy In addition to recovery of the sum
or sums so expended on behalf of the defaulting party, the
prevairling party shall be entitled to receive from the
losing party such amount as the court may adjudge to be
reasonable attorneys' fees for the services rendered to the
prevailing party in any such action.

9. The lien provided for in Paragraph 8 above
may be filed for record by the curing party as a claim of
lien against the defaulting party or parties in the Office
of the County Recorder of Santa Clara County, Californaia,
signed and verified, which shall contain at least

(1) A statement of the unpaid amount of

costs and expenses,

(12) A descraption sufficient for identifi-

cation of that portion of the property

of the defaulting party which 1is the

subject of the lien, and

(111) The name of the owner or reputed
owner of the property which 1is the
subject of the alleged lien.
Such lien, when so established against the real property
described in said lien, shall be prior and superior to any
right, title, interest, lien or claim which may be or has
been acquired or attached to such real property after the

time of filing such lien. Such lien shall be for the use

and benefit of the person curing the default of the defaultang
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party or parties, and may be enforced and foreclosed in a
suit or action brought in any court of competent jurasdiction.

10. In the event there should at any time cease
to be a Maintenance Director as provaded herein, each owner
in the Shoppaing Center shall be responsible for the mainten-
ance of 1ts own parcel according to the standards herein
enumerated, as well as the provision for insurance as to its
parcel,

11. This agreement shall bind and inure to the
benefit of the successors and assigns of the parties hereto.
Notwithstanding any of the provisions of this agreement, a
breach of any of the conditions and/or covenants under the
provisions herein shall not defeat or affect or render
invalad the lien of any mortgage or deed of trust made in
good faith and for value but such conditions and/or covenants
shall be binding and effective against any owners of any of
said parcels of the Shopping Center or any portion thereof
whose title thereto 1s acquired by foreclosure, trustee's
sale or otherwise.

Each condition and/or covenant respecting any one
parcel in the Shopping Center shall be appurtenant to and
for the benefit of the other parcels in the Shopping Center
and each part thereof. Each condition and/or covenant
respecting any one parcel shall be a burden thereon for
the benefit of the other parcels and each part thereof, and

shall run with the land,

IN WITNESS WHEREOF, the parties hereto have executed
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this agreement the day and year first above written.

DESIN DEVELOPMENT CO.,
A General Partnership

SAV-ON-REALTY, INC ,
A California Corporation

oo B ) S iten T
Y

By o o

7.
Secretary-Treasurer

ALBERTSON'S, INC.,
A Delaware Corporation

By _‘PAJ W Moowsr™

Senior Vice President

' ByJ . N L 22707
; Secretary

“/\f\
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STATE OF CALIFORNIA )

) ss.
COUNTY OF MARIN )

on thlsqézlfday of December, 1973, before me, the
undersigned, a Notary Public in and for said State, personally
appeared JOHN C. CZAJA, known to me to be a General Partner of
the partnership that executed the within instrument, and
acknowledged to me that such partnership executed the same.

WITNESS my hand and offifial seal

M OFFICIAL SE,
&R THOMAS E SCHAAL
E\‘&f‘ﬁ;g; NOTARY PUBLIC  CALIFORNIA
STATE OF CALIFORNIA ) V{@&' MARIN COUNTY
) ss L = Py camm Sxure Mapep ? 1877
COUNTY oF Los Angeles ) =

on thas 11 day of December, 1973, before me, the
undersigned, a Notary Public in and for said State, personally
appeared Ira D Brown known to me to be

the President . and _ F Wayne Withers

known to me to be the Secretary~Treasurer of Sav-0On
Realty, Inc , that executed the within instrument on behalf
of the corporation therein named, and acknowledged to me that
such corporation executed the within instrument pursuant to
1ts bylaws or a resolution of its board of directors.

WITNESS my hand and official seal

CIYRERACEAY AU 1T “'c): r;; ;:L S.?K‘ltl"!l | .l' W é “ 9/
“ 13 JT CUTLINE E DPIESSEM / / ttndr Aty
o HOT FYIG UG CALIIT ©

- WS bR LUl 1Y
s yfow EYRE I V'Y R R L) -
] e £ 3

T T s &
sTAYE ‘oF T4

vaee $TasL M3

i

3123391 7000208L T8

COUNTY OF e

N S
0
n
.

on thlsézzg'day of December, 1973, before me, the
undersigned, a Notary Public in and for said State, personally
appeared F2ux &/ AToIEC T AT O ArSE-A/5 known to me to be
ithe Senior Vice President, and
known to me to be the Secretary of Albertson's Inc., that
executed the within instrument on behalf of the corporation
therein named, and acknowledged to me that such corporation

executed the within instrument pursuant to its bylaws or a
resolution of its board of directors,

WITNESS my hand and o 1al segl.
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2 Jvciarants bilan To adevelop the Shoopling Center
as an integrated rotail sales complex for the mucrual beneinrt
of a.l real propeity 10 Lhv D2NUPPLLy WGLULEL  anl ICY such
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Iz 23 feotmaci.stt Y Les,C6t e SMgh wii Ul adlu Savppauy
Lem~ter o. an; part thereof shall te inproved, held, leased,
~cid a~d/or com~ eyed £ ch feserictiors shall o altt the

1-2d a~@ shall inure to and pass with sai¢ property and

ahall apply to and bind the respaective 3Juccasscors in intarest
thereof, and all and each thereof is imposed upon said
property as a mutval equirable servitude in favor of said

vluwaryy a3d Gny portion thereof
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I BUILDING AND COMMON AREA DEVELGPHENT 4

1. Building Area: Subject twu the requ.rcments set
fortn in Paragraph 3 of this Section I, all buildings and

-

s.zactur~s shall be singic =tory with optional mezzanine

-
areas (except for approexiwately 3,000 square feet of second L
- R S a3t =g SO 1
- .
story area in sarces 4 and slall only be plared ox constructed «
ap~p the resp.ctive varcels ir the Shepping Centar $r thace ¥
hatchad arers designated on said Exhibit "A®, as Buiiding S
: poiinoiiunbiiurta i
- - Area, and-further, no buildings or structures shall be placed - -
- .! Lo - - -
- 1 nr rovagy  ~+*ed  n the Shaapssy Co=t2r 21NIG Tuuse a6 5 un "
—— —— - e el -
eacn respective parcel designated a3« Common Area (as defined | -
-3 Pavegraph 2} o= Shneoie & c<cept prlos v T oAl met ool
e
‘
] 5-a"5  iw wtuvlded s Seccior ilI dumper guards or curss  lang- i
H]
~tupe plantezs lightine srandards and 4~y cther lailds-apar, }
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T3 2 IMProLETLt" as mAay be requirad under applicable cortrols
Geifpimrs . —.o -3 afid regulations of the C.tty of San Jose, br the™ l':ouni::yut:n‘= A
= it ";;;;«m‘::.: Al P ETIT T e DT I
=3 ey =5adnty Claz.a, or any other governmental body hav*ng 32xisg -
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2= - 15" also agreea that each of the p2
g&." R 2 R p
Euld- and locate .,uch ancz’ llary porticns of the bu:.ldlx}gs;:,so as- -
sepefede - - . T -
B~ - o ~ to malke f“:v- LeT I flr ot sr o intemaed use, incluwd ng but
T 5
hotlod o 4 g Frvr Fye
ptes Sl 5t limited to canopres 2né ool orarha ang? projecting from
i E T - -
halS BN - - N e
*:,r‘;; ,:’;fw ¢h Building Area, including columns or pillars supportaing
el R .
S - the same, ncrmal foundzatiors, onad Goors f£or ingress aad
_ : - egress may proiject from sudh Burlding Area. All the fore~
N
. going rust comply with all applirable laws rules ordirances
«né regalations of all ¢t ernmental authorities shar:rg
=k
b Jur.sda-tion P -
g P © = - -
= k] o
Ry - 2. Commor Area. 7The aforementinred CoT7or irea
Ty 15 hecchy de-Fiviod 19 1mllac L oaal ci Wee~ - T A gnc
on BExhioit "2 ) o pnel of Lae ra3pectl nr-oels 5t the
ES
= Shovping Center not Aafiped as Bualding Ares, - s Comuon
*<T21 shall be used for r2nicular drivaing, rack.ry and
pedestrian trafiic (which areas e¢lsc include all sadsewalks,
~ wallwivs, drivewass anc 13T aSC2p.Lng) It 43 auuerscoud that
the Cemvon Ares may be increased w+th respect to all parceis
% rne Shopping Conta-,  muy - Teais th.l those gorcices of
L12 Buiriding drea ¢~ ~ach séscel walpin he S3a0pDI v Centar
f1-T . LSel not 5 ar. ot o Ser tue terms oF t11s Cooua_at,o
be uzen ror Buridinss {wo ¢ :Cer =0 F2intadca Lhe respective
.
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oarking requirarents set forth below ir Sarascaph 3) shall
become part of the said Common Area to Lz used for the
atoresaid iehicular drivi~g, par«ing and pevesatri-n traffi-

areas and sha.l be improved, kept a~d wralntained an provided

for in <hat certain Cocmmon Arex “ainte-ance Mgrre—eont betwsen

tha part.es o€ 2 en date with this Agrzewent No portion of
v

the Common Area or sidawcl«s shall “Se usca for tc primoticn,

aispluay au ert.sing or .~ls JE ,_.7. °T c2x f28 per for

the distripoution of written or printed materials nor for the - -
arst2llation, maintenancs or nse of entertainment devices. [

3  Common Area Requirements Anything to the

Lontrary notw_t“standing, each «v.octi ¢ warcel wathin the -
*Pma - Bn
STONNIr T tAanter ausl Cuarply WAL Ciae i lTO: Area requlremaents . - - -
L - '~ -7
1 sot forth “erein for that parczl., T'e Common Araa {as defined .

above 1n Paragraph 2 of this Sect:on I} for edch respective
1 varcal shali 10t e less than 2 90 tizes the square footage
of floor area contazned in all baaldings (but excluding -
mazzanines therein) ago:ed to pe built on sach oi_;:he‘saxu .

parcels I~ _q wnderstood that the cross-hatched areas-

L Eaa sanme & Ak 1ae .

designati-5 2..'diny r.91 “Ar earh resnective varcel on

3 - e—-

r

Exhibit "A" 18 only to show whora buildirgs may be loczted- -

- .. but the entire amount-of:Building Area so aesignated tor any

- -

ALEEYias As

~ Teal Lo oale Focﬂ««n’;xiy to be nsed for huzldings The
maximum sgaare furtage of f{oar area conta:~ed In ail Mildinas
(ut eac.udang ezzininaes theicun) s.tiare i n each of the

~~_d parcels 13 1rurcated a6- “Fi- S ewG  ~cea- .~ the Shupu.rg

Crytex Parcel Szatiataics indiwcaccd 01 Yhua ot "A" 1 enct (p‘\
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L] changes 1n Common Area Unleas required by

the City of San Jose, or the County of Santa Clara, or some
otner governmentai authority, the location end gize of any
and all sidewalks, parking stalls, walkwavs, driveways and
laadscaping in the c£32d Curmon Fres shall mot o ~hau jed
from tho —anner set forth apowe and on ixh:ibit "A* excent
by the written consent of the owners and occupants ~f ninety
percent 190%) of the total land arvex of rhe Shopping Certer
If the parties agree to any material change in the above or
17 2labit »" the~ a new exhaibit will be racorded as an
aaendment to thas Declaration.

5 Iype ina tezign or vurldings No buildirgs

“hali be arected, o 127 Tacer ve poiits oo ALl
vithin .he Shopping tenter that are not of the same t me
and quality of desiyn, —2terials and workmanship as is con-
sistent ~ith other modern shopping centers noe existirg ain
Rorthern California.

~ (a) It is agreed that each building in the
Shoppaing Center row a4 1n the future, will cc ol f..st
quality cowetruction and architecturally casigned s. Las

- tne exterior elevation (1ncluding_sigiis; ol SC.3r = 2ren”
q&}ivsgiggshztecturally and aes:hetically compatible and
RArnonious w.ta arl othes bulldiiys Of SAuw 5 Spgs u we on
£z 1» rurtpner ag_eed that tﬁ;.;xE?iia} demign, color and
elevaticns (incradiag signs) of any Dasluliry -~ tic S*cpparg
Certer must “'rz* be apraoved an T1ZIr) by Mt Lwmels of
parcels 1 27 and 3 ,wnicl z=pro ~Y shall ot wc uri1assonably
s2"hh_'d} ~riopt L2l he 5E-nd5-" 3iqna 3t cavenn A
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- require such approval 2rior t» construction of any new
turlding or ouildiygs wypon any of tne respectivo par.els
withan the Shopping Canter, and prinr to any exterior chingas,
alterations ur moarficptions of any extsting tuilding or
biildings, the party who desires to constrwet such buailding or
bL iuinay or make such exterinr ~ances alteratio~s or
moaifications shall submit to The ownera of parcels 1, 2,

- 1~d 2 Wtaléswi portion of 1%3 Llars, specificalicns drawi gs

anJ other pertinent Information is necessmary for the owners

. ena

.€ Purcels 1, 2, ard 3 &y adequstely review the extericr design,
¢olor and elevations {ircliding cigns, except the aforesaid
»ta~dard signs of Sav-un anu Aivurtson ¢ ) cthac are proposed
frr a1l Buildine = 9=3 *here ~nn A Rav caae e oar Ajeanire o
ot the same and shal. ootain the approval cf said owners

No owner may 2arb.irarily ur Jnleawoneably withhold its appioval
of such olans and spacificat ons 1f same are 1n comformity

with tne intent of this paragraph. If approval or disapproval
ot a1 such plans and specifications (as accompanied by the

percinent 1ntc-macicn a—~3 drawiigs) .3 not given within thirty

MEre tadc e ant gtand ¢ B 2ann <o samumanny

120} days from receipt thereor, tnen «id SwndZ Zaciiy t3 2 L
within said time pe-iod shall be deewed to have approved
such plans and specifications. If any Owner rejects or dis-
SPIMHMes Al plans ar & SPECLIilALLIOLN, o6 «axd uw;mr iy L
p1ovide a writ.er wvxplapation in reasonable detail within the
< omnare 23 2-a kwa2 gl ra raasors £°c0 disappry 1ng
s £311177 whicn explapation the ol:=ns and snecifications shall
ry Teersd to ot ApELI Aa it ¢+ 2 lavs and -a-~1f . cat.ors of

.
3y TArry Are aisapprv e ag pro o.ueld perc.-~, *hem - Tay
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‘i};ﬂ:ﬁ?% n**any»of_,the :resﬁeéﬁfi'é pqrcel"ﬁ"w
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e S IR AR & e
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,,{., TSR T TN e e H s T fam ot TR - S T -4—*==tz..r flesarog *ﬂ‘m*mvma-:«
polng _Center, “and Pr10Y_to auy exzeriocr changes,

SN

alteratlons or modifications of any existing o1ldiag or S
- V,Mswwﬂ TR VTR SoTes wer
- Liruop Nl ‘. e e
-brildangs:: tfxe parj:y who desues»to constnu.t such buz.lqmg&or e e S
< E T e oo LRI TR, ey
»wbulldﬁrgsaor.make ‘such exterlor changes, altnratlons O R, = e
T e “;,‘1..%,.};;._%9‘_» S el SWITLI — - T e e T T EESEREE
e O ga - - s et TR
mod:.f1cat1ons-.shall sub'ut to the owners cf Parcels i,.2 5~ ety ouk Siomke
i Stz ~aey — e - T T weEeas SIRELSOEE
e “and “3 wﬁ” e; port:.on of :u.s plans, Sspecificataons, drawings - -
— o - P =
- """“ v o —»«N ~-— - - i - . - - i *‘J‘“—l:"?:z;:‘
and oE'Exer;pert'lnnM' InEATmatson i MELesiiar Ly t-4 oiners o T E
gy - ) T T TLomTRERR
of Pareel’g:d&ﬁ” ~and 3 tc adeqaatelv ceview tho e}’terlor desaign, . - T3
e v s Al e
- B3 ,ﬂqg‘-dm‘&w__,a.‘,, R PO - o dEadly
oty o) T Ry - Repumgrcasned o
color and ,elevat;ogs\mg:.pg}udlng signs, except the aforcsaid R 2 cieasy £ 4
P ,,__ ‘——::-:-:,g; PRSI S = o= - W g
standard_ s sagns of Sav-on and Albertson’: : chat are Broposed
TR e Y “-;;i
for a:.l bulldlnas, _and tbe'rauy\n erther opp: ove ot Jisagprove o
of L‘ze spme and ghall ootain the approval of sa:xd owners. ' ..
o . . o A o S
~ -#-.L,a n(-bs)«x’ - h g “ - - - — o~
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No -owner” may*arbltrarllv OF unreasnnablv withhcld 1ts approval
of such plans and specifications 1F sama are 1n zonformaty
with the antent of this paracvr-k If appecoval oz dirsapproval g
. -
of any such plans and specaif) sations (as zccompanied by the
- e TE L
oertlnent Ainformation and drawirgs) :is rot given wathan tharty .- g
e A - ;
(30) TdaYs from receapt thereof, then the cuper failing to act T
within said tima Pari1od shail oo dace g hzosa Armrooed
such plans “and specificatisng, 1+ 83y ¢ Mor rajecis ur dige
P N PR R
approves <uch plans and specifacationg, then 331 SHTEY Tus &
pProvide a written evol INALIO™ 1p reasonable detail «ithin the Y
S8 toixty {30 wav Lire perion  1ts reacone ror dr-2prrovirg,
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fairling which c¥planatisn, TYe pians =nd specifications shiall -~ =z =
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Ingress, Egress,

e T L

ana "Ma-king  Ea~ 2avty ereto,

as grantor, hereby grants to the other parties ror tne henefit

of s2id otner parties th@lr Xrespeciive successors,

e ey e g

tenants, enployees, aaun+s, Cu.tomers and invitess, and the
A-%x:vg.a

-~
-

cuscomrers, employees and invitees of sach

assigns,

,-._1

tenants, and for the

benefat of each respect1ve'parce1 or parcels belonging to the

r

- the right 1n *1th cach other

(o)

rt

[

r ra e€s as grantegs,

17
[

rutuzl aoncnel o_ws

pedestrian traffic and che right of veq: wiar PETAING ypon,

over and atross that portion of the *crvwen area wa-y,

grantor's parcel or parcels. _ It 1> vnuerstood that rhe
‘fo:esalu Le01p-ocal -richecs Qf—lﬁ”r ss and egress <rail apply
P -~ l,“...‘..h h'"'"“." < - Rty

to the Common Area fer eacn.parcel of

= “h 7 -2~ <halt he inrreased puarsoant
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éﬁystems cr struc es, water ma;.r.s,“ sewers, —w:zte
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TTTTeT sys“tems, ?35 ‘mains, other publlc utlllts.es and servicezz -
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easern .enits - in the evnrt it 1s recessary for ar. Harty horeto

PR -

to cause the instaliation of s+ <t -1 2rain, ucilivy 11ne4>r

Sewel across the Corron Area subsequent to the *n‘t;al paVJ. g

s e N - - =~ -

T AT - - e e

+'and% ,:mprovxngf*thereof. +h¢~part1es .agree not to unreasonahly T
withnold the Jrcantany of an additiconal eascrort or e::sements,

provided, however <tnar wne granti. g of L. » szowmert or

\

4

-~ .easenants doés nci unreasenadbly interfare .. tq e normnal
L3 -

- operation of any busines: in tre Stopping Center ~ T

N - ,, h - emam s
e F - - -~ g S: ::.dch party heretc, as grantor, he*eby
TN e AR — -

-

grants to the other parties, for the benefic of =214 other
’partzes, easenents under, through and across the Shopping
-*“Center to each other for the nurpose of rotailing and )
ma.ntaining the free standirg pylon signs hereinafter referred
0 in Sect.or 1L of Thls Decle_ s .0
#

- 1 - -- - o~ -,
e d AACCH3Es wnid Bar

o e e -
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S. Each of the pr-ties hereto

o

E5E «;:*};elr“eby' grants-to the cther patties for tha bene it ofrsard |
SRR ~ .
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A VMR & Asimal & R s
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" other parties and the.r rlespective parcels, an easement -for
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CANOP163 w=aves and 100l OVLCNRanys abpistowi.c o 38, boild-

INgS CT sTTuct ~g3 on any wa « el of the Shoooing Center which
may oncroach into or over an adjoining parcel, provided such
encroachment has been first approved in wraiting by the party
on whose parcel the oncroachment occurs.

S suilding Encroac'mentsn: It is recognized that

]

by reason 9f construction errgrs, the walle of cusldings
larated 1n the Shopping Centar aay not fail exactly within

t1e Bu.ldiny Area of tho parcels shosr on ExniDir A% or tae
w*11r of such buildings may encroach beyond the boundar. *:-es
2t said parcels. In either such event,the partiew. hereto

shall each j0in in the execution of an aacreement. which agree-

ment slall oe recordea, amencing Exnibil “&" to reflect the

“as D.ile Coielolu s. . addating, 1I requestosd, the Swner

of the gaicel ~h_ch has thr “.rden cf tte e~croachment agraes

to grant to the other party an easement for, or guitcilaim to,

i ths Yennfit of the encruvaching parcel), that portion of

F DEPY
" the ourdenod parcel covered by the swcroachmenz  Nothing

herein contaired shall be deemed to relieve >r excusa any
party hereto from cxercising all duec diligence to construct

1o rurdiding 4 @.OVEN2NLS w.t™in *he respect:ive parcel and

Building Area, as shown on Ixhibit "A".

- I1X., OPERATICN OF TOMMOR AREA
~ = — 4. Enmploysw. Parxing Anyihaing L2 the contrary not-

ireas 1 ea  end for motor verlele pirking

wschscadirg
purposes b, cerplovees vf ceougdars oL Lne 3a0pping Center may
ta dasagrated #ithin the Shoppine Cenler ~. ™ ime to .z

L wranimous oysent ©of tie ~wiers Jf farccil l, 2 -1 3

Daclaration - 2ag. ine




z pe_ — ?
o, K
b e F e - - - - -
- oo Frmemn T|ETLSoaR o~ - - . - ~
— -w-«—m - : -
SEEICE T T :
. - 3 R ?}J
- UL M) h - - — - -~ - -
et 5 L mﬁ_m_v ~ . - P . .
e o T - S
-.v.‘:'&ﬁ;;ﬁ'b T e P o T L -~ - . N ~ FEms :{;} e - - e
e P T . B ~ ?‘;_, - % § ¥, ey
e e W«Inﬁhe e}{%ﬁt emnlovee parl'lng«-area axe des:.g 2 &L@adzo‘flded RN S
= TR I T ISR Tan 3 Ten e SRS e BT e S s e e § o
FZhérein” thed employeﬂs of a"ly Dwner:d Iessee, ~OXE ’Q....el,‘DCLupdnt Bt b Lt
of any part of the Shop.:iro Toater shall use only those portions
= cf the Common Area ues;gnated for such morcr vehx la parking . i
UL e s, '::5?‘“"‘"“ e D T iy :;;; S A
- ourn’)ses. T The au::-.-:;:fty heréin ‘granted sp.aii Se;e?erici s eﬁ ~in ¥ - e
i Ss - meteiEgaeesaes TR - oo
- sach ranner as not to é:.sc*mlnate 2gairst any. owr.ex:-or - - L -~ - -«
= 3 _ - . e 44«‘.‘&—3‘3“:‘5 "‘_y: ~7 - -
g M - © commercial esLabllshmer‘: i "l‘a Shopprxg Center? 'MM_,, e - § T
"“‘;iﬁ“-’?;;a ot - - -z -
R ) R 2. Swgas. Cne 1) free-stan dlnqr z:ylon sxgn _may be
fiancans bori T = = ST — . -
St BE ~ricts? at the looation desagnated "Shoppines Certar~Sinn" on - -
«\;-7-5.;'; P -~ e v AL ~SEEREETET e T w - -
FoTETSg e o ~ m.ruon: A hera.,o _«nd aim.l.a. c_onc‘aau Lues TE speltaive..traae
= S e e e g e ol . M/‘.aﬂqmw%':u&‘.*“‘"::ﬂ‘ o~ =
Mﬁ?—.‘“}:— =T = T Ts O = T ST
RNINE: I names of t’w ‘(eners of rarcel’ 3. and and the c::§ of dvast-
e A - - . -
U g and resalacaing sald sign pylons shall he_ pa1d for by
- the ovrers of Parcels 1 ard 3, "wlcse na l&b appear on such
N :‘3‘% s - pyions. in dddltlon: at Devnloper elect:.o-z, ,;,the pylon JSLgn o es -
hrvreara -
S may also contain the trade name ror the Shopping Center, or
the name of one occusant of tne ourlar os constructed on
Parzel 2, ' _sh ghall he equal 10 s1z2 to the other trade
. name 1dentifications the..on, if Ffor Tne Shopping “Centar
. @entafication, or one-palf ‘1,2}) theresf if for an occupant
of Parcel 2; providas, 2osev2r, that if reveloper eleces o
irstall a Shopping Centar 18enta fication s .., «r a b Bt
e 1dentifying one occupant of the buildings construacted on
| Taosal 2, len e owher of Pa.cel o o L1l poy tre gozt of
:
*
] SUCH £1Ugn Teyg=ther with sits proport.onate srare of &£z eossts
o CFf Frmmteas o0 TAimtaztiry the _.gn pulor ¥2 sigrs other
2, BocE| . - S »
o e T thac th  s_qns rre ridegd herel abnv-n ang dlrec icnal cagns =
b - N R NG - =
";Q,,}a;' - { 2 3 ~ - 3
ot { I OX glides Lpon tie Parxing ariveway.areas suali be erected }
= i
- Or m3incained upo~ s21d Comnor Area exXcent these obtained ny !

|
£
'
!
.
|
H

~r

Page Tey



ey

- . ede ™ b ;"
= U7IE | =
. ] oo . 1£ . rFdg

- " —EnrL LIl . L -

T e TS i

. - “sin the unan...moas_{u tf_g:n approval of the .owners of Parcels i, . .
Zoe Voizoz G = -W»‘-raw e S e ypa LT T T Ex - R

o o TT. & TR a2 Doy T

Tt o ST -‘LZ*‘QQ\ *.-aé*—-»A ]Jﬂq%gv*égfggerezuabaf “referied “to s‘h&

N e Ex
Y regu ¥&- Tl

ix )"‘

E — «b@yxmm—v R DA 55 =X e W*w - ~n-4 e i - b
S Lo thg aporoval*as*tc‘,s.xue and design of the parties Forstn
::r.&_«. - --"""W-i:“" L. -
Nk 77 except Eor th standarr‘r Sigrs of Sav-Cr and 7lnertson's,
8 S -
o S E o r e ommaTITTT, e F &Lna..hehabs.rce o..»ran agreement among che owpers
AR, T T L T, e an» e A s
- —F 4 PN Pty .,_;.». gy A L gem i e ST
Sz f e oy b~a1fnof§t—he%b“’gpe* ~c3ra-)rz.s g the “Commdn Areas, to clean, -

_.,..—«uo—mmu——

e “: - mamtarx and fgﬁai::_suc-x é*‘eas-ﬂn @ slightly, serviceable and
‘—:“::: = "’"*“”
- - *ﬁwafe«co.dlt:.o':meach"cwne o sbal‘ be res onsible to so clean
- - o ~m-.w.. T ,.;s:sm%‘ﬁ 3 -~
- - - arvd"mazntain ‘t. et mma'\"Area within.its parcel
N S o ;5 RESTRICTIONS ON USE
- DR el ,_1 - ~":‘£"-§f‘f£é?" - -
P e e <ET S Y SEPasd Marke.. Restr:.ctions‘ Except as specifically
-~ R I o, St ® e p g
R . R T S :»"'*“;-'w—,m,‘ i e
- o o -

.provided hovrein? LW sy “OWners of

- oo T & M“':'*s:v‘.”

PR

he ...s.ed for the sale (for off—

- SRR

benefit of Parcel 3, tha: ne porczons of Parcels 1 an

Pa:ce and 2 ayree, for th-

s
N
]
*l
[
]

gem:.sgs canswrpiion) ~f the

S . e e N Ssgrep P T ST S,
s e 4 ,,mfoﬁowmq :.tems ?whe‘ther ‘canned,"fresh, frozen or smoked)-

general groceries, wmeats, poul

- diug store operated by Sav-0n,
or tenant of the owner of said

50 long as svch items og

"

Y

i

frozen meat, faish, “Foultry, or

é B - On drug storem(’éelng the Lype or drug store known as a Super-

try oc fish, fru: Ts, vegezables,

oo
e

or any o combiration of *-"".e orego:.'xg -teus. It is provaded,

hmvever, that the above restriction shall not pply %2 o Tav-

'S 2

whether as owner or as a lessee

Parcel 1 or sore part trerec#)

¥

012 @2 2ot 1nciudas fresh or

produce. The above restractions

shall not protihit the oneration of a delicatessen - QPasze™ 2
containiag not more +han 1,800 sg.are toet,
2. Drug Store Bestrictions: tweent as speci©: tally
- e o n¢‘ - _
- s ‘w’provﬁi“eé h erein;.; t‘xe owuers of Parcels 2 and 3 agre=, for +wae
ek venciit of La-ce, 1, that n3 portions of Parcels 2 ard 3 skall
- - . -

AV

- e
~ e vty e
Raad BT
g e
.-
—_
- e
v .
—~§ Cess v
P
P -—.E
g
e S
o R
ooy gnamirar)
P W
ST Rty
Bl e
T BN
Ay
- -
~ e

f
L
'
H‘H!

RV

{

A

<

el L, T

~




-—.d—LJ—HLJLkBJ~u.-

i

i

K1t

weahe

[

~1

vard

MG ¥ AT

tver se used tor a drug sStore or 3 ster~ ~~rooundina prescrio-
ti1or s Jhether separately ur as o pu = o0 - - Yoz onti Y

nr a store handlira and sellina vate~t or nther medicines

~t drugs including hne moe L~ t~d to any and all .toms of
rerstandlise whick andar  p, 1aw  rila  reg lzfi01 o~ other

~ oTljataen by Y competerr goversmentsl autacracy mist Se

sold pv or 1~ the nresence qt, a reyistered prarmacist
rrovided howevar trat .thout l.miti~g 2r wrpandirg the
foregoing restriction, said restiiction shall not be deemed

te apply to, or to imclrde 15 1+3 terms an Albertsor's market
ibexing a marxet operated by Albertson s Inc., wnether as

il o1 t 14 3 lensee or erart of factcel 3 or some part

L 21e0f) tin lessea o £~ tonn- i~ or s.cctsdors te fzroel

3, sclling iters customarily sold oy othar Altertson s stares
Or i1ts sSuccessors or assigrs, upon the (ondition that it or
they cortinue to conduct a typical grocerv store or supermarket
business on Parcel 3 and so long as such i1tems as are cuctcm-
araly sold are not required tr be sold py, or in the presence
of, a registered pharmacist as atorcsa.d.

- -

e ASIL.OWL oBess ae > a4 T

C-, or Albertson’s, thelr respective succassors nd assigns,
conduct their respective pusinesses on Parcel _ /Sav-0n aruc
ST2TT OINA U T 3 4 cutataUlt o supcaunmiaAdey a3 Lt follow-
1:g r@striccions shall appay tu certa.n parcels 2f the f-Lop g
- A
‘'~ ~ el 1% s 1 _hy1l o acs pe ased | - a3

P eatiec, Dol  a%le , 3v *:1 o0, - tn re- el

AL w3 Bir cr . er: = Frw »vY rairty; q, 'easinc or ~le

(Y TAriam o Daega e f 2D

LOL i

L

———dle

T

N‘lﬁ
51D

trebl

[y

]

‘"




e m————— U ARG WA TN IS C SRR IR N AT IR s SRR LR AN IR R SO LY

1]

[4

[T VTR Y

k3
!

[
v 4 va

[N

LRI N |

L2 | re = | i | g 1

e = - g
T e
- - -

| aasee

‘;% -

? 716 - 3

ur J1BpPlaylng rof the ourpuse of renting, leasiny or ease
+ ~1y —stor vet.cles or trailers

ib) #Parcel 2 s'10l1l not ve used for a veaary
saoply, camera slop rhotographic supply store. nor for the
sese of alconolic beverages, except ror on pramises consump-
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be a buraen thereon for the benefit of the other parcels
and each vart thereof, and shall run with tha land

This Decl-rrliur #=1 the easements, covenants
restricticns senef_t. =243 Lhllsa._c-5 creatad hereby shal:
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BRANDENBURG
PROPERTIES

February 20, 2003

Josephme Brooks

Staubach Portfolio Services
1945 Lakepont Drive
Lewisville, Texas 75057

RE  Real Property Taxes for 4650 Meridian Avenue, San Jose

Dear Josephine

In accordance with the terms of your Sublease, the second mstallment of the 7/2002 - 6/2003
Santa Clara County Real Property Taxes for the above referenced property are now due The

taxes are paid by Meridian Plaza One, LLC and, pursuant to the Sublease, are to be reimbursed by
Fleming Foods, Inc  The total 2002-2003 taxes summarized as follows:

Real Property Taxes for Parcel #451-46-054 $15,33144
Real Property Taxes for Parcel #451-46-048 $ 384182
Total Real Property Taxes $19,173.26

We received your payment for the first installment i the amount of $9,586 63 on December 16, v
2002

Please prepare a check for the second iastallment in the amount of $9,586 63 payable to Menidian
Plaza One, LLC and maul to-

Mendian Plaza One, LLC
Attn. Joe Dileo, Controller
1122 Willow Street, #200
San Jose, CA 95125
If you have any questions, please call me at 408 279-5200 ext. 3028 Thank you

Sincerely,
For Mendian Plaza One, LLC

Ronald Zrasck, Jr

Enc 2
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Meridian Plaza One, LLC

1122 Willow Street
Swuite 200
San Jose, CA 95125
(408) 279-5200 fax (408) 279-3678

June 24, 2003

Ms Adnan Cooper

Staubach Portfolio Services

1945 Lakepoint Drive

Lewisville, Texas 75057

RE  Supplemental Property Tax for 4640 Mendian Avenue, San Jose
Dear Ms Cooper

In accordance with the terms of your Lease, 7/2002 — 6/2003 Supplemental Property
Taxes are due

Parcel #451-46-054 2002/03 $11,518 56
Parcel #451-46-048 2002/03 $ 756972

Total $19,088 28

Please make your check payable to Meridian Plaza One, LLC and mail to

Mendian Plaza One, LLC
Attn Joe DiLeo, Controller
1122 Willow Street, #200
San Jose, CA 95125

Sincerely,

For Mendian Plaza One, LLC
n aick, Jt

Enc 2
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Fleming. 0 T

Lewisville TX 75029

telephone 972 906.8000
January 31, 2003
Mendian Plaza One, LLC
1122 Willow Street, Ste 200 Fax 408-279-3678
San Jose, CA 95125

RE  Lunardr's, 4640 Mendian Ave , San Jose, CA (CA-114)
Dear Landlord

In accordance with the terms of the lease, we are hereby reporting sales at the above referenced
location for November 2001 through October 2002

November 2001 $1,729,665
December $1,947,579
January 2002 $1,676,028
February $1,546,876
March $1,833,647
Apnl $1,675,200
May $1,883,591
June $1,842,270
July $1,766,025
August $1,729,723
September $1,355,106
October $1,637,704
Total Sales $20,623,414
X15% $309,351
Less Minimum rent $130,000

Percentage Rent Due $179,351

Please feel free to call me at 972-906-2243 with any questions

Sincerely, ‘\

Staubach Poltfoho Services
Performing R\eal Estate Admimstration Services for Fleming Companzes, Inc

UB Ao

Josephine B Stone

Real Estate Admmistrator
972-906-2243 direct
972-906-2303 fax
Jbrooks2@email fleming com



Mernidian Plaza - Lunardi's
Fiscal Year Ended October 31, 2002 Percentage Rent Paid

Cumulative Cumulative
Actual "Actual”  “Average"
Gross Monthly Monthly Monthly
Gross Revenue Less Percentage Percentage Percentage Cumulative
Revenue Times 1 5% Base Rent Rent Rent Rent Variance
11/01 1,729,66500 25,944 98 10,83333 15,11164 15,11164 14,945 92 16572
12/01 1,947,57900 2921369 10,83333 18,38035 3349199 29,80183 3,60016
01/02 1,676,02800 2514042 10,83333 1430709 47,79908 4483775 2,96133
02/02 1,546,876 00 23,20314  10,83333 12,369 81 60,16889 59,783 67 38522
03/02 1,833,64700 27,504 71 10,83333 1667137 7684026 74,72958 2,11067
04/02 1,67520000 25,128 00 10,83333 14,29467 91,13493 89,67550 1,45942
05/02 1,883,691 00 28,253 87 10,83333 17,42053 108,55546 104,62142 3,934 04
06/02 1,842,27000 2763405 10,83333 16,80072 12535617 119,66733 5,788 84
07/02 1,766,02500 26,49038 10,83333 1565704 14101322 13451325 6,499 96
08/02 1,729,723 00 25,945 85 10,83333 1511251 156,12573 14945917 6,666 56
09/02 1,355,106 00 20,32659 10,83333 9,49326 16561898 164,40508 1,213 90
10/02 1,637,70400 2456556 10,83333 13,73223 179,35121 179,35100 021
20,623,414 00 309,35121 130,000 00

MERP/percentage rent - bk xis/Sheet1




DEVCON CONSTRUCTION
INCORPORATED
General Building Contractors

690 Gibraltar Drive
Milpitas Califormia 95035
Phone (408) 942-8200
FAX (408) 262-2342
www devcon-const com
Lic #399163

®

July 17, 2003

Brandenburg Properhies

1122 Willow Street, Suite 200

San Jose, CA 95125

Aftn

Enc Brandenburg

Re Lunardr’'s Market/Center
4650 Mendian Ave , San Jose

Dear Mr Brandenburg,

We are pleased to provide the following pncing based on drawings and site

visit

SITE AREA

A

B

C

D

Total

1 Re-surface
parking
areas

124,171

91,785

6,762

55,105

29,995

307,778
A&l =
391,707 34

2a Re-lamp
parking
lights, new
ballasts af
existing
parking
areas, re-

paint poles &

heads

12,300

7.100

4,500

23,900

- s d
L
93 f»f;?{?
M TR

2b Install new
fixtures at
existing
poles

2¢ Install new
fixtures and
poles (same
height)

3a Prepare and
repaint
Lunardi’'s
Market
extenor
(excl slump
stone)

16,970

16,970

3b Power wash
slump stone

2,550

2,550

3¢ Pamnt slump
stone

5,250

3d Misc ext/iron
& rails

1,670

1,670




LEVCON

DEVCON CONSTRUCTION
INCORPORATED
General Butlding Contractors

690 Gibraltar Drive
Milpitas California 95035
Phone (408) 942-8200
FAX (408) 262-2342
www devcon-const com
Lic #399163

®

43

Remove and
replace Lunards’s
roof 4-ply mineral
cap sheet, 10 yr
bondable straight
time

42,500

42,500

4b

Add of overtime,
temporary ighting

8,500

8,500

4c

Repair cnckets, 2
areas for proper
drainage

5,500

5,500

4d

Remove and
replace existing
sleepers at small
condensing unit
with4x8P T

3,200

3 200

4e

Remove battens at
parapet, install
shingles over
existing plywood,
replace
approximately 25%

16,929

16,929

4f Remove battens and

install new 42" OSB
over existing
plywood, install
shingles

33,451

33,451

49

Remove battens
and plywood
without removing
clay tile ndge,
install new
sheetmetal flashing
top and
counterflash
bottom, instail
shingles

41,151

41,151

4h

Covered walkway
Remove existing
T&G roofing and
replace with new T
&G

ST
15,759

oT
20,259

ST
15,759

oT
20,259

Signage Remove
and replace
monument sign at
corner of Mendian
and Branham
{allowance)

22,000

22,000

go
(1P

Supervision Based
on the entire scope
listed above, 3
weeks duration

8,040

8,040

Overhead and profit
on selected scope,
add 3%

3%

3%

3%

3%

3%

3%

*Chec Engineer estimate 6/2/03

N

[



DEVCON

DEVCON CONSTRUCTION
INCORPORATED
Genera! Building Contractors

690 Gibraltar Drive
Milpitas California 95035
Phone (408) 942-8200
FAX (408) 262-2342
www devcon-const com
Lic #399163

®

Notes

1 Rooftop mechanical units are condensers, cooling towers and exhaust
fans So roofing odors should not be easily pulled into store Propose to do
this work straight ime

2 Parking lot renovations would occur in phases allowing continued use of
the balance of the parking area

3 We do not include removal of clay tile at ndge when replacing parapet
matenals since they are mortared in place

We apprectate the opportunity to be of service and look forward to further
discussions regarding this project

Very truly yours,
Devcon Construction Inc

Warren Tilbury
Project Manager



NISHKIAN MENNINGER

CONSULTING AND STRUCTURAL ENGINEERS SINCE 1919

June 24, 2003

Mr Ron Zraick
BERANDENBURG PROPERTIES
1122 Willow Street, Suite 200
San Jose, CA 95125

Re

Lunardi’s Market
4650 Mendian
San Jose, CA

Dear Mr Zraick

We are pleased to present this proposal to provide structural engineering services for the above-
referenced project

SERVICES TO BE PROVIDED (Based on C A S E National Practice Guidehines foi

Structural Engineer of Record )

1 Participate i preliminary conferences and coordmate with yourselves and the architect, as
required, to identify and establish necessary requirements

2 Provide required structural drawings, calculations, and specifications in accordance with
the governing code

3 Provide necessary structural engmeening services required to obtain plan check approval
from the city of San Jose

4 Review all submutted structural detailed shop drawings to venify conformance with
Nishkian Mevninger Contract Drawings, and provice coordmation support to the general
contractor during bidding and construction

5 Provide peniodic site observations during the structural phase of construction

SCOPE OF WORK

The Scope of Work has been defined m a “Property Condition and Seismuc Risk Assessment”
by Earthquake and Structural Engmeering Consultants dated August 16, 2002 In addition, 1t 1s
our understanding that this project will consist of the seismic upgrade of existing facility to
address deficiencies listed n the referenced report

1095 Folsom Street San Francisco, CA 94103

Tel (415)541-9477 Fax (415) 543-5071
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Mr Ron Zraick

Re Lunardi’s Market, San Jose
June 24, 2003

Page 2

The 1tems to be addressed will include and be limtted to the following

o Add wall ties from the roof structure to exterior concrete masonry walls at the

perimeter
e Add cross ties connecting opposite sides of the structure across the nterior at the the
roof level
FEE DATA

Compensation to Nishkian Menninger for the above-stated Scope of Work tems 1, 2 and 3 will
be a lump sum fee of Seven Thousand Frve Hundred Dollars ($7,500) Construction
administration services, items 4 and 5 will be billed on an hourly basis with an anticipated
masximum of $2,000

We will bill you based upon monthly progress

If the scope of the project varies from our origmnal assumptions we will be willing to adjust our
fee up or down as appropriate

All reimbursable expenses will be documented and billed at cost Reimbursable expense wall
mclude items such as travel, plotting, printing and delivery services Any authorized
changes/revisions to the project after preliminary approval will be identified separately and
billed at 2 5 times Direct Personnel Expense This proposal 1s valid for 90 days and 1s
contingent upon the Construction Documents bemng completed withm one calendar year If
these terms are acceptable please return a signed copy of the enclosed agreement to our office

Very truly yours,

ENNINGER

m I\ Me ger, SE
1ce President

K{M(624 prp/Contract

MISHEKIANMENMNINGER

U AT ST o “ L A Lo~

edon
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September 26, 2002

VIA FACSIMILE

Flemung Companzes, Inc

Manager, Real Estate Administration
c/o The Staubach Company

Re Lease ID CA-114

1945 Lakepoint Drive

Lewisville, TX 75057

Re #745- 4640 Meridian Avenue
San Jose, CA (Lease ID CA-114)

Dear Sir/Madam

Albertson’s, Inc , a Delaware corporation (“Albertson’s”), 1s currently 1n negotiations to
sell the above-referenced property (the “Property”) to Eric and Kristy Brandenburg and The
Elitott Famuly Trust (collectively referred to herein as the “Buyer”) In connection with the sale
of the Property, the Buyer will assume all nights and obligations of Albertson’s under any lease
agreements encumbering the Property

Several lease documents encumber the Property Albertson’s 1s the fee owner of the
Property and has succeeded to the mterest of landlord under that Lease Agreement dated
September 23, 1974 and entered 1nto by and between Camas Funding Corporation, a Delaware
corporation (““Camas”), as landlord, and Albertson’s, as tenant, and all amendments thereto
(collectively referred to herem as the “Master Lease”) Albertson’s is also Sublessor under that
certain Sublease Agreement dated October 28, 1986 (the “Sublease™) and entered into between
Fleming Foods West, Inc, a Califorma corporation (“Fleming Foods”), as sublessee, and
Albertson'’s, as sublessor, as amended by a First Amendment to Sublease executed by Seller and
Fleming Foods on November 25, 1986 Fleming Companies, Inc, an Oklahoma corporation
(“Fleming”), has succeeded to the nterest of Fleming Foods under the Sublease The Sublease
1s subject to all terms, covenants, conditions and agreements of the Master Lease Fleming has
subsubleased the Property to Lunardi’s Supermarket, Inc, a Califormia corporation
(“Lunardyr’s”) pursuant to the certain Sublease dated May 16, 1988 (“Lunardr’s Subsublease™)

Pursuant to Section 3 of the Master Lease, Albertson’s as successor in interest to Camas
1s entitled to examine the Property Pursuant to 1ts night to examuine, Albertson’s has requested
that the Buyer be allowed entry to the Property to conduct Phase II environmental testing In
connection with such testing, Albertson’s and the Buyer are willing to enter 1nto a license with
Fleming and Lunardi’s (the “License”) Pursuant to the License, the Buyer would indemnify

ALBERTSONS INC / GENERAL OFFICES / 250 PARKCENTER BOULEVARD / PO BOX 20 / BOISE IDAHO 83726 / 208 395-6200: ara111 1



A—\ Albertsons®

Fleming Companies, Inc
September 26, 2002
Page 2

Lunardi’s and Fleming for any damage ansing out of the testing completed under the License,
except for damages anising out of the mere discovery of hazardous materials Additionally, the
Buyer 1s prepared to ensure that any testing be done at a reasonable time and 1n a reasonable
location as approved by Lunardi’s and Fleming Extensive negotiations have ensued to obtan a
License which 1s agreeable to all parties mvolved

Lunardr’s, however, has demanded that Albertson’s, n addition to the indemmification
provided by the Buyer, indemnify Lunardi’s for damages to persons and property (including
business losses) ansing out of the mere discovery of the hazardous matenals (including clean-up
and defense costs associated with the discovery of any hazardous matenials) Lunaidr’s has
proposed that such indemmnuty exclude any claim arising from hazardous matenals placed upon
the Property by Lunard’s Insistence upon Albertson’s providing such indemmty to I unardi’s
goes beyond what 1s required under the Lease Documents and, 1n effect, forces Albertson’s to
amend the Lease Documents The Lease Documents address the indemnities between the parties
and are therefore dealt with and should only be dealt with under the Lease Documents Such
testing will be done at a reasonable time and location as agreed to by Fleming and Lunard:’s

Albertson’s has demanded of Fleming that 1t be allowed access to the Property to allow

) the Buyer to conduct the necessary testing  Albertson’s demands have been denied Therefore,

Fleming 1s hereby notified that Albertson’s deems such refusal by Fleming a default under the

Sublease In the event this default 1s not cured within the timeframe set forth i the Sublease,

Albertson’s will take all action afforded 1t under the Lease Documents In the event Albertson’s

1s not provided access to the Property and any damages are suffered by Albertson’s as a result of

such violation, Albertson’s hereby retains all nights to pursue all legal remedies available to

Albertson’s agamst Fleming and/or Lunard’s as a result of Flemng’s improper refusal,

mncluding without hmutation, damages from any failed sale of the Property as a result of the
nability to timely examine the Premises

Sincerely,
ALBERTSON’S, INC /

C Lee Mumfor
Vice President, Real Estate Laiv

Enclosures

cc Martin Leon m/l o
Scott Brooks
George Silvestr, Jr

00013 0743 6641111



1-245 P 002/00% F-138
JUL-23-03 098 24Md FROM-BRANDENBURG, STAEDLER, &MOORE +

Meridian Plaza One

1122 Willow Street, Suate 200
San Jose, Califformia 95125
408 279 5200
408 279 3678 fax
January 29, 2003
Yia Facsimile &
Federal Express
(972)906-2303
Mr Brian Lake
Mamnager, Store Development
Flemung
1945 Lakepomte Duve

Lewsville, TX 75057

RE 4640 Mendian Avenue, San Jose
(Flemmg File CA-114)

Dear Bryan

Smee we have been mmable to counect on the telephone, I wanted to put m wrihing the items 1
wonld like to discnss with you and Chuck Hall. It 15 tuy understanding froma Martin Leon, 11 of
Albertson’s Surplus Property Division, that Flemmg Foods 15 merested 1n exxhing the retail
busmess zmd 15 concentrating on s core busmesses 'We would be nterested  entenng mto
discussions to acquure your Sublease positton in the referenced Store (the “Flenung Sublease™)

We acquued the land and mprovements constituting the Flemimng Sublease from Albertson s, Tug
on October 29, 2002 by Grant Deed At that tume, Albertsons assigned al of their nterest 1n the
Flernmg Sublease to the undersigned by the enclosed Assignment - .
N glt - ,7‘

As you know, Flemmng Foods entered into a Sublease of ifs interest i the Adbertcon-s Sublease
with Lunards’s Supermarket, Inc on May 16, 1988 (the “Lunardr’s Sublease™) A copy of the
Lonarde’s Sublease 1s enclosed for yoar review As a result of the vanons sublesases, we find
onrselves 1 & umque posttion of not bemng the drect Landlord to the Tenant occupying the
Propesty

‘With regard to our acqurng Flerming Foods Sublease mierest, we need to discuss the followmg
ilems

1 There 1s deferred mawmtenance work most of which needs to be immediately
undertaken grven the condtion(s) mcludimg a new roof, strappmg the roof to the
structure, mayor repairs to the parlang lot, pamnting of bmlding, etc  Please see
enclosed Property Condition and Seistuc Risk Assessments report which was
prepared for vs prior to our acqusttion by ESEC dated Augnst 16, 2002 for
specifics.

m\dstaMevriwps Dena\bmardimeme 1-28-03 doc



UL-23-03

-

09 25AM  FROM-BRANDENBURG, STAEDLER, EMOORE

2

F

+ T-246 P 003/003 F-138

There 1s a pending default by Fleming Foods for not allowing a Phase II
mvestigation duting our acquisition as recommended by our consultant (the
“Toxic Defanlt™) Please see enclosed Natice of Default correspondence from
Albertson’s, In¢ 10 Flemung Foods dated September 26, 2002 together with
Flemumg Compames, Inc attorneys response of October 23, 2002

Other reasons Fleming Foods should consder relmquishing 1ts mferest mn the Sublease mnclude

1

LI

Poiential habihity for existing toxacs. Please review the enclosed Phase One
Report prepared for us poor to our acquisthon by Nmyo & Moore, Geotechmcal
and Environmental Sciences Consultants, dated Angust 14, 2002

We have been informed by Lunards’s that Operating Agreements to provide
packaged goods to Lunards’s have expired. The Lunardy’s Sublease does not
expire unti November 30, 2016

Fleming Foods 18 not makmg much money under the Lunardr®s Sublease  Please
see attached calculatrion of Fletng Foods, Ine’s Total Return From Lunardr’s
Sublease

Flenung Foods 1s memwmnng expenses for Property Management.

Flermng Foods 1s mcurnng attorney’s fees to enforce the recorded Declaranon of
Covenznts and Encombrances (seo attached letter from Flemung’s attorney) as
well as respondmg to the above descnibed Toxie Default

Additionally, Fleming Compares, Joc executed 2 Guaranty Agreement wherem Flenung agreed
to perform and observe all of the Covenants, Conditions and Agreements on behalf of Flemng as
Sublesses and Sublessee’s successor gnd assigns for the Flerng Sublease (copy enclosed) The
Lunardy’s Sublease requires Lunardi’s Supermarket, Inc to perform all the terms and condrhions
mnder the Flenung Sublcase and Master Lease For example, Lunardr’s Supermarket, Inc, does
not carry any msuwrance for earthquake protecton  Although this specific mnsurance 1s rot
required vuder the Master Lease or the Flemng Sublease, lack of such msurance would be costly
16 Fleming Foods if an earthquake should ocecur since all structural replacements and repairs are
Flemng's responsibility under the Flennng Sublease and Master Lease In other words, 1s
Lunards’s financially able to meet all of Flemmg Food®s obligations under the Flemmg Sublease
and Master Lease?

Please call me at your earhiest convenmence so we can get these discussions staricd. I know 1 have
raised a number of 1ssues and provided a lot of information you may not be unmediately fanuhar
with 1 thys letter I am hopmg we can discuss these 19sues “businessman to busmessman™ to
come to amutually beneficial arrangement.

Smcerely,

Meridian Plaza One, LLC

555 Gt

Enc Brandenburg

Manager

Fne 1
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Albertsons’
November 7, 2001 Legal/Reat Estal
VIA OVERNIGHT DELIVERY Stos ¥ 53;*
Ruat Esl \;3 Mini Bank [}
Vinod C and Janak D Bansal e n 'O ATM a
4644 Mendian Avenue i Acq o
San Jose, CA 95124 :—"" -
it g L sy g [n]
Pe Albertson's Store #745 — Branham & Mendian oo - - twbe O
San Jose, California - A
Setareh Market — Mediterranean Delicatessen e '-—6—;——-——
Located at 4644 Mendian Avenue
San Jose, California Blwouk O  lwwe O
NOTICE OF DEFAULT

Dear Mr and Mrs Bansal

Alberison’s has been mnformed that you are the titled owners of Parcel 2 at the above-referenced
focation Reference 15 hereby made to that certam Declaration of Covenants and Encumbrances dated
December 28, 1973, executed by Desin Development Co , Sav-On Realty, Inc and Albertson’s, Inc., and
recorded m the Office of Santa Clara County in Book 0716 at Page 724, which encumbers the Shopping
Center (heremafter the “Declaration”)

Sechon V(1) of the Declaration provides the following in part

the owners of Parcels 1 and 2 agree, for the benefit of Parcel 3, that no portions of
Parcels 1 and 2 wilt be used for the sale (for off-premises consumption) of the following
stemns (whether canned, fresh, frozen or smoked) general grocenes, meats, poultry or
fish, fruts, vegetables, or any combination of the foregoing tems . The above
restnchions shall not prohibit the operation of a delicatessen on Parcel 2 contaming not
more than 1,500 square feet.

it has come to our attention that the Setareh Market, a Mediterranean Delicatessen is under
construction on Parcel 2 and that it is planned to exceed 1,500 square feet, in breach of the Declaration
Please confirm within two weeks from the date of this letter, or by November 6, 2001, that such plans are not
gong forward if we do not hear from you by November 6, and upon further information that a violation
exists, Albertson’s intends to exercise any and all remedies under the Declaration

Please contact me at (208) 395-5194 to discuss Thank you for your immediate attention to this

matter
Sincerely,
ALBERTSON'S, er%
SV
Danel S Day
Senior Attorney RECE IVED
Brad Beckst o
® CarolynBock | NoY 1228
Pete Katzdom, Fleming, via fax (405) 858-5970 RECORD CENTER

|5

At REATRON S INC / GENFRAL OFFICFS 7 250 PARKCENTFR BOULEVARD / PO BOX 207 BOISE. IDAHO 83726 { 208-395-6200
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Albertsons
March.8,:2002
LogavRea Eswals Sing

Stwra #

Stora ¥ Teram 0

P 0 MacQ
Certified Mail—Return : :mon ac 2
Receipt Requested abtedae
Vimod C and Janak D Bansal SR
4630 Mendian Avenue

San Jose, CA 95124

Vinod C and Janak D Bansal
478 E Santa Clara St. #203
San Jose, CA 95112-3555

Serareh Market
4644 Mendian Avenue
San Jose, CA 95124

Re  Albertson’s Store No 745
Branham & Mendian, San Jose CA
Setareh Market—Mediterranean Delicatessen (4664 Mendian Avenue)
NOTICE OF DEFAULT

Dear Sus

Reference 1s made to that certain Declaration of Covenants and Encumbrances dated
Decemver 28, 1973, executed by Desin Development Co , Sav-On Realty, Inc and Albertson’s,
Inc and recorded 1n the Office of Santa Clara County 1n Book 0716 at page 724, which
encumbers the Shopping Center (the “Declaranon ”)

Under the terms of the Declaration, the Setareh Market 1s prohibited from selling general
grocenies and other food 1tems for off-prermses consumpuon, and 1s additionally prohibited from
operaung a dehcatessen 1n excess of 1,500 square feet  Albertson's Inc sent prior notices that
Setareh Market 15 operating in violanot of the Declaraton  Although Albertson’s recerved
assurances that the marhet would operate 1n comphance with the Declaranon, Albertson’s 1s
mformed that the market 1s snll violating the terms of the Declaration

Based on the foregomg, Albertson’s hereby demands that the Setareh Market comply
with the terms of the Declaration  If Serareh Market does not comply Albertson s reserves the
night to exercise any and all remedies under the Declaration, including, if necessary, the option o*
imtiating legal proceedings to force compliance with the Declaration RECEIVED

MAR 182002

RECORD CENTER
ALBERTSONS INC / GENERAL OFFICES / 255 PARKCENTER BOULEVARD / PO BOX 20 / BOISZ IDAHO B3726 / 206-395-6200
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1f you have any questions, please call me at (208) 395-5194
Very truly yours,
ALBERTSON’S, INC

Dantel S Day
Sentor Attorne

DSD
cc Marttn Leon
Tyler Seamons



- 1945 Lak Dr
Fleming. 0 sonmons
Lewisville TX 75029

telephone 972 906 8000
September 11, 2002

Eric and Krsty Brandenburg and
The Elliot Famly Trust

Re Request for Estoppel Certificate
Lunardi's
4640 Mernidian Avenue
San Jose, CA
Fleming File # CA-114

Gentlemen

Albertson’s Inc , as Sublessor (“Sublessor™), and Fleming Companues, Inc , successor
in mterest to Fleming Foods West, Inc , as Sublessee (“Sublessee™), are parties to a Sublease
Agreement dated October 28, 1986, as amended November 25, 1986, and Letter Agreement
dated November 2, 2000 (the “Sublease™), for certamn space (“Premuses”™) located 1n the
aforementioned shopping center

At the request of the Sublessor and knowing that you, as potential purchaser of the
Premuses, are relymng in part upon the accuracy of the information contamned herein, the
undersigned, as Sublessee under the terms of the above described Sublease, hereby certifies, as
of the date of thus letter, to the best of our knowledge that

1 The Sublease 1s 1n full force and effect, and Sublessee’s Sub-Sublessee 15 m actual
possesston of the Premuses

2 Except as described above, the Sublease has not been modified, supplemented or
amended 1n any way

3 All work required by the Sublease to be performed by the Sublessor has been
completed and 1s in accordance with the provisions of the Sublease

4 a The fixed monthly rent presently payable under the terms of the Sublease 1s
$10,833 33 The amount of Bonus Rent paid for the year 2002 to date 15
$164,615 00 and the amount of Bonus Rent paid for the year 2001 was
$129,520 00

b The fixed monthly rent payable under the terms of the Sublease has been paid
through August 31, 2002

c All additional charges owed by Sublessee (1/e taxes, insurance and common
area mamtenance) and currently payable under the terms of the Sublease have
been paid

d The Sublease shall termunate on November 29, 2011



Estoppel Letter

Page 2 of 2
e The Sublease contams four (4) options to renew for five (5) years each on the
same terms and conditions
5 It 1s unknown at this time whether Sublessee may be entitled to a credit in the event of

any overpayment of estimated percentage rent or estimated common area charges and
Sublessee hereby preserves its rights for any such credit Otherwise, Sublessee claims
no offsets, setoffs, rebates, concessions, abatements or defenses against or with respect
to rent, additional rent or other sums payable under the terms of the Sublease (unless
the work described on Exhibit “A” 1s not performed and completed by Sublessor)

6 There are no defaults under the terms of the Sublease (Unless the items histed on
Exhibit “A”™ are not resolved to Sublessee’s satisfaction)

7 The amount of security deposit made with the Lease 1s $0 00

8 The Sublessee does not have any option or preferential right to purchase all or any part

of the Leased Premuses Sublessee does not have any right, title or interest with
respect to the Lease Premuses other than as Sublessee under the Sublease

It 1s agreed and understood that any party relying on thus letter 1s obligated to perform
its own inspection and review the documents referenced herein Please be advised that the
mformation stated herem 1s as of the date of this letter, and we disclaun any obligation to
advise you of any changes or update the information contained heremn, except as specifically
required heremn or by the Sublease

FLEMIN(WS, INC
By /

Its 52 Ve Prsidnt, Penl Estabe
Flemmg Gmguaies, Tag




EXHIBIT “A”
This Extubit “A” 1s attached to and made a part of an Estoppel Letter, dated August 6, 2002

No known defaults currently exist, although Sublessee 1s aware of an unresolved
problem with respect to the aforementioned shopping center which involves the
ongoing violation of the Declaration of Covenants and Encumbrances (“Declaration™),
dated December 28, 1973, recorded in the Offices of Santa Clara County Recorder
Book D716 pages 724 et seq (Instrument No. 468141) which prohibits delhicatessens
exceeding 1,500 square feet from operating at 4644 Meridian Avenue, San Jose, CA
The Declaration 1s being violated by the property owners and operators of the business
known as Mediterranean Delicatessen located at 4644 Mernidian Avenue, San Jose, CA
The Premuses are intended to be benefited by the Declaration



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

INRE Chapter 11
FLEMING COMPANIES, INC , et al, Case No 03-10945 (MFW)
(Jointly Administered)
Debtor HEARING DATE August4,2003@ 11 30 AM

OBJECTION DEADLINE July 28,2603 @4 060 PM

CERTIFICATION OF SERVICE OF
OBJECTION OF MERIDIAN PLAZA ONE, LLC TO DEBTOR’S
CURE AMOUNT AND NOTICE RE POTENTIAL ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES IN CONNECTION WITH SALE MOTION

MAGDALENA SCHARDT, of full age, hereby certifies as follows

1 I am an associate with the law firm of Fox Rothschild LLP, attorneys for
Merdian Plaza One, LLC 1n the above proceedings

2 On July 25, 2003, a true and correct copy of the Objection of Mernidian Plaza
One, LLC to Debtor’s Cure Amount and Notice Re Potential Assumption and Assignment of
Certain Executory Contracts and Unexpired Leases in Connection with Sale Motion was served,
via Federal Express, on the parties histed on the attached service list

3 I hereby certify that the following statements made by me are true I am aware

that 1f any of the foregoing statements made by me are willfully false, I am subject to

punishment

/s/ Magdalena Schardt
Magdalena Schardt

Dated July 25, 2003

PHI1 521664v1 07/25/03



SERVICE LIST

Fleming Companies, Inc
Attn Contracts Department
1945 Lakepointe Drive
Lewisville, TX 75057

Shirley S Cho, Esquire
Kirkland & Ellis, LLP
777 South Figueroa Street
Los Angeles, CA 90017

Geoffrey Richards, Esquire
Kurkland & Ellis, LLP

200 East Randolph Drive
Chicago, IL 60601

Laura Davis Jones, Esquire

Pachulski, Stang, Ziehl, Young,
Jones & Weintraub PC

919 North Market Street — 16™ floor

Wilmington, DE 19801

Andrew P DeNatale, Esquire
White & Case

1155 Avenue of the Americas
New York, NY 10036-2787

Dennis Dunne, Esquire

Milbank, Tweed, Hadley & McCloy, LLP
One Chase Manhattan Plaza

New York, NY 10005

Robert S Hertzberg, Esquire
Pepper Hamiiton LLP

100 Renaissance Center — 36™ floor
Detroit, M1 48243-1157

Julie Compton, Esquire
Office of the US Trustee
844 King Street — Room 2313
Wilmimgton, DE 19801

PHI 521664v1 07/25/03



Exhibit “M”

Summary of Pre- and Post-Petition Amounts Due Under Lease

Description Pre- Date Post-Petition Date Total Total Total
Petition Amount Pre- Post -
Amount Petition Petition
Real Estate $9 586 63 2/1/02
Taxes
Bonus Rent $76 840 20 11/01/02 $64 172 96 4/01/02
03/31/02 7/31/03*
Deferred $265 430+ Unknown Unknown
Maintenance 3% + Seismic
Work Repairs
nitial
structural
engineerimng
@ $7 500 &
wall to floor
anchors @
$75 000
(Further costs
Unknown)*
Declaration of Unknown® Unknown Unknown Unknown
Covenants &
Encumbrances
Environmental Unknown 1/29/03 Unhknown
Remed:ation COSts access
to site
dented ¢
Total $434 35683 | 36417296 $498 529 79
(plus unk (plus unk (plus unk
amts) amts )’ amts )
! Estimate only, based upon prior year sales figures (see Exhibit “T”) Current sales figures
unavailable
? Estimate only, based upon prior year sales figures (see Exhibit “I””) Current sales figures
unavailable

* Additional amounts accrue each month, current sales figures are unavailable

4

5 See Exhibits “F” & “L”

¢ See Exhibit “K”

Fstimate only, see Exhibit “J” and Seismic report, available upon request

I andlord reserves right to augment claim upon rejection of Lease per 11 USC 502(b)(6)




CERTIFICATE OF SERVICE BY MAIL

I, the undersigned, hereby declare that I am over the age of eighteen years and not a party to
the within action My business address 1s 40 South Market Street, Second Floor, San Jose California
95113

On the date indicated below, I served by mail a true copy of the following document(s)
PROOF OF CLAIM

I am readily familiar with the practice of this business for collection and processing of
documents for mailing with the United States Postal Service Documents so collected and processed
are placed for collection and deposit with the United States Postal Service that same day in the
ordmary course of business The above-referenced document(s) were placed in (a) sealed envelope(s)
with postage thereon fully prepaid, addressed to each of the below listed parties and such envelope(s)
was (were) placed for collection and deposit with the United States Postal Service on the date listed
below at San Jose, California

Attorneys for Debtor

Laura Davis Jones, Esq

PACHULSKI, STANG, ZIEHL, YOUNG,
JONES & WEINTRAUB, P C

919 No Market St, 16" Floor

P O Box 8705

Wilmmgton, DE 19899-8705

James H M Sprayegen, P C
KIRKLAND & ELLIS
777 South Figueroa Street

Los Angeles, CA 90017 A

-

Executed on August , 2003 at San Jose, Califorma I declare under penalty of perjury
under the laws of the State of California that the foregoing 1s true and correct

el A @/ﬂme

Penelope A (Qﬁampagna




McGRANE, GREENFIELD,
HANNON & HARRINGTON vip

Attorneys at Law

San Francisco Office San Jose Office
One Ferry Building 40 South Market Street
Suite 220 Second Floor
San Francisco CA 94111 San Jose CA 95113
Phone (415) 283 1776 Phone (408) 995 5600
Fax (415) 283 1777 Fax (408) 995 0308

August 18, 2003

Please replv to
Bernard S Greenfield
San Jose Office

Via Federal Express

Bankruptcy Management Corporation
1330 East Franklin Avenue
El Segundo, CA 90245

RE OUR CLIENT BRANDENBURG PROPERTIES
In re FLEMING COMPANIES, INC CH 11 Case No 03-10945 - 72
U S Bankruptcy Court, District of Delaware

Dear Sir/Madam

Enclosed for filing please find a Proof of Claim in connection with the above-
referenced matter Please return the endorsed, filed copies to thus office in the envelope
provided Thank you for your assistant

Very truly yours,

McGRANE GREENFIELD HANNON
& HARRINGTON LLP

Rood S K]

BERNARD S GREENFIEL
BSG pac

Enclosures

cc  Enc Brandenburg
EWGHH SN\ McGrane Creenfield\Brandenberg\Lunardi\Ltrs\030818 BSG to Bk Mgmt Corp ltr wpd
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