R R DT e AR AN ANOE AT
FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM N
inre Case Number
FLEMING COMPANIES, INC , ET AL 03-10945
NOTE This form should not be used to make a claim for an admirstrative D Check box if vou are
expense ansing after the commencement of the case A "request” for payment |- oo anyoney‘)e,se has
of an administrative expense may be filed pursuantto 11 US C § 503 filed & proof of clamm refating 1o
your claim  Attach copy of
Name of Creditor and Address statement giving particulars
0354668006291
STARMOUNT SHOPPING CENTER, INC [[] Check box f you have
never recewved any notices
c/o Fife M Whiteside from the bankruptcy court In
PO Box 5383 this case
Columbus GA 31906
[] Check box f trs address
differs from the address on the
zgl\‘lglope sent to you by the If you have already filed a proof of claim with the
Credrtor Telephone Number { ) |Bankruptcy Court or BMC you do not need fo file agan
CREDITORTAX 1D # ACCOUNT OR GTHER NUMBER BY WHICH !
CREDITOR IDENTIFIES DEBTOR Check here [ 'ep aces
- a previously filed claim dated
58-0941239 n/a fthsclam [] O, 2aP Y —wfa—
1 BASIS FOR CLAIM
[1 Goods sold (] Personal njuryiwrongful death  [] Retiree benefits as defined n 11 U S C § 1114(a)
I:| Services performed [ Taxes D Wages salanes and compensation (Fill out below)
(] Money toaned X7 other (describe briefiy) Your social secunty number
Rejection claim effective 4/30/03 calculated Unpaid compensation for services performed from to
under 11 USC Sec 502(a)(6)A (See Exhibit "A" attached) {date) (cate)
2 DATE DEBT WAS INCURRED ]3 IF COURT JUDGMENT, DATE OBTAINED
4 4 TOTAL AMOUNT OF CLAIM
AS OF PETITION DATE $ 76,560 00 $ $ $ 76,560 00
{unsecured) (secured) {unsecured pnority} {total)

If all or part of your claim 1s secured or entitled to priority, also complete Item 5 or 6 below
(] Check thus box if claim includes interest or other charges in addition to the principal amount of the claim  Attach stemized statement of all interest or addtional charges

5 SECURED CLAIM 6 UNSECURED PRIORITY CLAIM
[ Check this box if your claim 1s secured by collateral (including [7] Check this box if you have an unsecured prority claim /
a nght of setoff) / n/a
n/a
Bnef description of collateral Specify the prionty of the claim
D Wages salanes or commissions {up to $4 650*) earned withun 90 days
D Real Estate before fiing of the bankruplcy petition or cessaton of the Debtors

business whichever s earler 11 USC § 507(a)(3)

D Motor Vehicie
D Contnbutions to an empioyee benefit plan 11 USC § 507(a}(4)

(] other

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

Value of collateral  § (] Anmony maintenance or support owed to a spouse former spouse o
child 1M1 USC §507(a)X7)
Amount of arrearage and other charges at time case filed [] Taxes or penalties owed to governmental unts 11U S G § 507(a)(8)

included in secured claim above ifany §_ [ ] other Specfy applicable paragraph of 11USC  § 507(a)

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

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 DOCUMENTS Attach copies of supporting documents, such as promissory hotes purchase orders invorces itemized statements of
running accounts contracts court judgments mortgages secunty agreements and evidence of perfection of ien DO NOT SEND ORIGINAL DOCUMENTS
If the documents are not available explain If the documents are voluminous 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 original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT THIS SPKSEm
ACCEPTED) so that It 1s recelved on or before 4 00 p m , September 15, 2003, Pacific Dayhght Time u
BY MAIL TC BY HAND OR OVERNIGHT DELIVERY TO SEP O 5 2“03
Bankruptcy Management Corporation Bankruptcy Management Corporation M C
P O BOX 900 1330 East Franklin Avenue B
El Segundo, CA 90245-0900 El Segundo, CA 90245
DATE SIGNED SIGN and pnint the name and hﬂe any of the creditor or other person authonzed to Fleming Companies CI
file this clw/m (attach py of bower of attomey ifany) F1fe M Whiteside es Liam
September 4,2003 Attorney for Creditor IIIIII'IIOL!USIIHIIIII

Penalty for presenting fraudulent clawm 1s a ffne’of uglto $50b 040 or impnsonment for up to 5 years orboth 18U SC  §§ 152 AND 3571
See Other Side For Instructions




Macon Lrad

LEASE ASSIGNMENT AND CONSENT

THIS LEASE ASSIGNMENT AND CONSENT ("Lease Assignment”) made and
entered mto as of the 9th day of October, 2000, by and among LEWIS JONES FOOD
MARKET, INC ("Assignor"), FLEMING COMPANIES, INC ("Assignee"), and
STARMOUNT SHOPPING CENTER, INC ("Landlord™)

WITNESSETH

WHEREAS, Assignor represents and warrants to Assignee that (a) Assignor has
leased from Landlord certain premises ("Premises") in a lease agreement, more particularly
descnibed 1n Exhibit A attached hereto (the "Lease"), a copy of said Lease being attached hereto
as Exhibit "B" and made a part hereof, (b) said Lease 1s in full force and effect, and no default
exists thereunder, and no party thereto has given any notice of default or termation thereunder,
(c) said Lease sets forth the entire agreement between Landlord and Assignor, and said Lease has
not been modified or amended 1n any manner except as described heremn, (d) no party other than
Assignor has any nght to possession of the premise demised pursuant to said Lease, and (e)
Assignor has not assigned, sublet or transferred said Leasce, and

WHEREAS, Assignor destres to assign all of Assignor's night, title and 1nterest in
and to said Lease to Assignee, and Assignee desires to accept said assignment from Assignor,
and Landlord desires to consent to said assignment and to the sublease of the Premises by
Assignee to ASR Enterprises, Inc , an Arkansas corporation ("ASR"), on and subject to the terms
and conditions set forth herein,

NOW, THEREFORE, for and in consideration of the sum of Ten ($10 00)

Dollars, each to the other paid, and the mutual covenants flowing between the parties hereto the

1086464_2 DOC

EXHIBIT

I 4




receipt and sufficiency of which are hereby acknowledged, Assignor, Assignee and Landlord do

hereby covenant and agree as follows

1 Assignment and Assumption (a) Assignor does hereby assign all of

-

Assignor's nght, title and interest 1n and to said Lease to Assignee, effective October 9, 2000,

subject to all terms and condittons of such Lease, and Assignor shall deliver possession of the
Premises to Assignee on such date

(b) Assignee assumes Assignor's obligations as the "Tenant" under
said Lease effective as of October 9, 2000, and Assignee covenants and agrees to perform and
observe each and every covenant and obligation of Assignor therein contamned which accrue

from and after such date

2 Condition of Premises Assignee accepts the Premises m thetr existing

condition, without representation or warranty, express or implied, 1n fact or by law, and no
representation, statement or warranty, express or implied, has been made by or on behalf of
Landlord as to such condition, or as to the use that may be made of said Premuses

3 Consent Landlord hereby consents to the within Lease Assignment,
provided that no further assignment of said Lease shall or may be made, except in comphance
with the Lease, without the express prior written consent of Landlord, which consent shall not be
unreasonably withheld or delayed Landlord hereby releases Assignor from any habality or
obligatron to Landlord under the Lease, anising on or after October 9, 2000 Landlord further

consents hereby to the sublease of the Premises by Assignee to ASR

4 Third Party Consents  Landlord hereby represents and warrants to

Assignee that 1t 1s the sole owner of the Premises and the sole owner of the Landlord’s interest

under the L ease and that, except as to the interest of Southtrust Bank, such ownership interest has
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not been assigned, transferred or sold 1in any manner (whether by mortgage, deed of trust or
otherwise), and no consents or approw-/als from any third party are necessary for the assignment of
the Lease or the Sublease to ASR Landlord further agrees to indemmfy and defend Assignee
from and against any and all actions, claims, damages, expenses or losses incurred as a result of
Landlord’s breach of the foregoing representation and warranty. Assignor hereby represents and
warrants to Assignee that 1t 1s the sole owner of the Tenant’s interest under the Lease and that
such ownership interest has not been assigned, transferred or sold in any manner (whether by
mortgage, deed of trust or otherwise), and no consents or approvals from any third party are
necessary for the assignment of the Lease Assignor further agrees to indemnity and defend
Assignee from and against any and all actions, claims, damages, expenses or losses incurred as a
result of Assignor’s breach of the foregomng representation and warranty

5 Entire Agreement This Lease Assignment contains the entire agreement

between the parties hereto, and no representations, warranties, inducements, promises or
agreements, oral or wntten, between the parties with regard to the Assignment of the Lease not
embodied herein shall be of any force or effect

6 Successors The within Lease Assignment shall inure to the benefit of the
parties hereto, and their respective successors and assigns

7 Counterparts This Agreement may be executed in several counterparts,
each of which shall be deemed an onginal, but all of which shall constitule one and the same
document  Counterparts may be delivered by facsimile and any such executed counterpart
delivered by facsimile shall be deemed an onginal

IN WITNESS WHEREOF, the undersigned have caused this Lease Assignment

to be executed by their duly authorized officers, as of the day and year first above written
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Signed, sealed and delivered,

State of C)t D[_Q-:l -~
County of Y-\J A\ ennt b
Comm Exp '

LESLIE S ACCORDINO

NOTARY PUBLIC OFFICIAL S
(Notanal Seal)_ MUSCOGEE COUNTY GEORGIA "

MY COMMISSION EXPIAES MARCH 8 2001

Signed, sealed and delivered,
mn the presence of

ﬁ«&’(ﬂlwm
Unofficial %ess J

Horen YN bano
Notary Public

State of Ol enoma
County of __ Ol \sdywmna.
Comm Exp g!LoIQD()Q—

(Notanai Seal)
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ASSIGNOR

LEWIS JO FOOD KET, INC

ByPR?GrDENf V

ASSIGNEE

FLEMING COMPANIES, INC

i

Title \J.¢P Corp Real =state




LANDLORD

STARMOUNT SHOPPING CENTER, INC

Signed, sealed and delivered, By /Bests . 77 Con il

in the presence of PRESIDENT

FRQ\QDFF‘Q \ (\@:‘L_‘l =

Unoffi V1lness

A s,

State of __ Georqaa

County of _myscogfe _CARLA RHODES

Comm Exp NOTARY PUBLIC .

MUSCOGEE COUNTY, G
OFFICIAL SEAL

MY COMMISSION EXPIRES Q7/11/2002

Notary Public

(Notanal Seal)

CHEANLuse Ass o went sad Cunyer 1l leruny



EXHIBIT A

LEASE

Lease Agreement dated November 1, 1995 between STARMOUNT SHOPPING
CENTER, INC as lessor and LEWIS JONES FOOD MARKET, INC as lessee, as amended by
Addendum to Rental Agreement dated January 17, 1997 and as further amended by SECOND
AMENDMENT TO LEASE AGREEMENT, dated October 9, 2000

-



EXHIBIT B

COPY OF THE LEASE
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Store No 475Macon Road

SECOND AMENDMENT TO LEA.SE AGREEMENT

This Second Amendment to Lease Agresmr=nt ("Second Amendment”) 1s made
anc entered nto this 9" day of October, 2000, by and cztween STARMOUNT SHOPPING
CENTER INC ( Landlord’), and LEWIS JONES FCOD MARKET, INC a Georgia
corzworation (" Tenant™)

WITNESSETH

WHEREAS Landlord a-d Tenant have oraviouslv entered 1nto a Leass
Ag-zsment dated November [, 1995, as amended by an Aczendum to Rental Agreement, dated
January 17 1997 (the Lease ), by whicn Landlord leasec -0 Tenant real estate and premises
loca=d a. 3465 Macon Road Columous, Georgia (the Premuses ) as more parucularly
descibed in the Lease, and

WHEREAS, said Lease provided for an ornig'zz2! term ending on Ociober 31, 2000
and four additional extended terms of five years each, and

WHEREAS, Tenant has entered mto an Asszt Purchase Agreement ("Purchase
Agresment”) with ASR Enterpnises, Inc , an Arkansas corporanion { ASR ), dated the 4™ day of
Octooer 2000, by which certain assets used 1n connection w :n the operation of the retail grocery
store iocated on the Premises will be transterred by Tenant to ASR, and

WHEREAS, as a part of the transaction contemplated n the Purchase Agreement
Flerr .ng Companues, Inc, an Oklahoma corporation ( Fleming ), 1s providing financing 10 ASR
to enable ASR to tulfill 1ts obligations under the Purchase Agreement, and

WHEREAS, Flemng's loan to ASR 1s concationed upon Tenant assigmng the
Lease to Fleming, and Flemmg subleasing the Premuses to ASR, and

WHEREAS, Tenant has requested that Landlord consent to this Second
Amendment to the Lease to facilitate the above descnibed tranisaction and Landlord has agreed to
consent to this Second Amendment, subject to the execution oy Fleming of an assignment of the
Lease and the execution by ASR of a sublease of the Lease from Fleming

NOW THEREFORE, in consideration of the foregoing and other good and
valuaole consideration, the receipt and adequacy of which 1s bereby acknowledged, Landlord and
Tenant agrze that, effective as of the above date, the Lease 15 amended as follows, subject to
Landiord s receipt of a fully executed onginal Assignment and Sublease, executed by Tenant,
Fierr.ng ASR and Landlord

{ Term Tne mtial term of this Lease as set forin in Paragraph 1 of the
Lease shall be extended for seven (7) years from the dz 2 hereof anc end at mudnight on
September 30 2007
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2 Percentage Rent The first sentence cf Paragraph 3 of the Lease 1s deleted
and replaced by the following senfence

"The term "lease year” shall mean each conszcutive twelve month
period contame'd within the Lease term» and any e\tensions
thereof, each lease year commencing on Oczober | and ending on
September 30 "

3 Assignment and Subleting Parag-zsh 11 of the Lease 1s deleted n 1ts
er- —2tv and replaced bv the following paragraph

(a) Except as provided in subparagraph (k) of thus Paragraph (1,
Tenant may not assign this Lease or sublet 2 . or anv portion of the
premuses without the prior wrntten conser: of Laadlord which
consent shall not be unreasonably withheld or delaved Landlord
and Tenant hereby achnowledge and agree t-=1 the pnmary factors
which are relevant to Landlord in making 1-s deciston to grant or
withhold consent hereunder are as follows (1) the financial
strength and creditworthiness of a proposed assignee, and (11) the
availability of historical data on the operazon of other grocery
stores by the proposed assignee indicating tha: such other locations
are operated, mawntained and repaired tn a maznner consistent with
the operation, mamtenance and repair of the premuses by the
Tenant duning the term of this Lease Conseat to one assignment
or sublease shall not destroy or waive this provision, and all later
assignments and subleases shall likewisz be made only upon such
pnior wntten consent of Landlord No consent to any assignment
or sublease shall relieve Tenant of Liabihity under thus Lease In
addition to the restrictions on assignment and subletting descnbed
in this Paragraph 11, Landlord reserves the nght, on any such
assignment to modify Paragraph 45 of this Lease to include, n
addition to the late charges descnbed thersin, additional late
charges in the amount of S20 00 per day for each day following the
10" day after the due date of the rental due unul such rental 1s paid

(b) Tenant shall have the nght to enter into one or more “store
space leases” or subleases for the purpose of operating a bank,
floral, photo processing or other department within the premises
upon the wntten consent of Landlord, provided that such consent
shall not be unreasonably withheld unless the proposed “store
space lease” or sublease would violate an exclusive” provision
expressly provided for in the lease of another tenant in the
Shopping Center "

4 Use of Premises The first sentence of Paragraph 12 of the Lease is
delered and replaced by the following

I~
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"The premises are currently being used as a rztail grocery store  If
Tenant ceases to op@rate a retaul grocery stor= 1 the premuses, and
proposes to assign or sublease the premises ¢t a non-grocery store
use according to Paragraon Il of this Leas2. such assignment ot
sublease shall require the consent of Larclord as provided in
Paragraph [1 (2) of this Lease If Landlora rzfuses to grant such
request, Tenant shall reman hable for all of 1ts obligations under
this Lease dunng the remainder of the then exasting term but shall
not be required to operate anv business 1n the zremises

3 Default of Tenant In the tenth and elsventh iine of Paragraph 22 of the
Lezss the words "or 1n the event Tenanr vacates the renteZ premises ot abandons same " are
del=-2d [n the first and second lines of the third paragrapn of Paragrapn 22, the words "In the
eva-- of Tenant’s vacating or abandorung the rented prem-ses dunng the term of this Rental
Ag-z2ment or" are deleted and replaced by the word "If"

6 Subordination and Attornment In the second sentence of Paragraph 24 of
the L2ase the word and numeral "fifteen (13)" 1s deleted and replaced bv "thirty (30) "

7 Evidence of Term and Rent In the f-st sentence of Paragraph 26 of the
Leas= the word and numeral "ritteen (15)" 15 deleted and rzplaced by "thurty (30) " The last
sentence of Paragraph 26 1s deleted

8 Operating Costs In the first line of Paragraph 28 of the Lease, the words
and numeral "five (3) year” 1s deleted

Q QOveration of Business Paragranh 30 of the Lease 1s deleted and replaced
bv ine following paragraph

"Tenant shall not be obligated to conduct operations in the
premuises If Tenant does conduct operations, Tenant shall have the
conunuing ngnt to discontinue 1ts operations i the premuses
without the consent of Landlord Provided, however, 1f Tenant 1s
operating a retail grocery store in the premises, Tenant shall
conduct such operations during reasonable business hours In the
event that operations in the premises are not conducted or are
discontinued, Tenant shall continue to pay Fixed Mimmum Rent
dunng the remarnder of the term, but no umputed percentage rent
will thereafter be due If Tenant discontinues or does not conduct
the operation of a retail grocery store in the premuses (except
dunng penods of rebuilding or repainng by Landlord pursuant to
Paragraph 18 of this Lease) for either (1) mnety (90) consecutive
davs or (11) two penods of sixty (60) consecutive days each during
any term of this Lease, Landlord may terminate this Lease Tenant
shall, upon the termination of this Lease peacefully quit, surrender
and deliver up to Landlord, its successors or assigns, the premises
in the conditton required by Paragraph 10 ot this Lease with the

LS

Voe o oren N N ATSy [ 1



exception of usual wear and tear In regacd to such redehivery,
Tenant shall not be required to restore or alter the premises to
allow for any particular use "

10 Memorandum o: Lzase At Tenan- s request, Landlord and Tenant shall
e«ecate a memorandum of ledse in form and substance -=asonably acceptable to Tenant and
Laralord which shall specify the premuses, the announcerr2nt and exprration of the current term
of -7e rental agreement, the potential expansion terms. the subordination and attornment
pro .sions the fact that the interest of Tenant under the r=nial agreement is a usufruct, notice
oro  sion and governing law provisior of the Lease Te-z»t mav record the memorandum o
leazz in e recoras of the Clerh ot the Susenor Court of M _scogee Countv Georgia

11 Detault Rent anc Additional Charges Landlord and Tenant agree that the
tollc ving .acts are true and correct as of the date of this Second Amendment

a To Landlora’s actual knowlec ze, Tenant 1s not 1n default nor has
Terznt done or farled to do any act whicn would consttute 2 default with notice or the passing
of v me, or both, and

b Tenant has paid rent through t~= month of September, 2000 and

c All additional charges owed v Tenant payable under the Lease
hae peen naid through September, 2000, and

d Tenant has not paid any rent 1n zdvance

12 Ratfication As modified by this Second Amendment, all of the terms and
provisions of the Lease shall remain in full force and effect and the Lease 1s hereby ranfied

13 Section Headings Section headings are for convenient reference only and
shall ~ot 1n any way affect the meaning or interpretation of th:s Second Amendment

IN WITNESS WHEREQF, the parties hereto have agreed to the above and foregoing 1n 1ts
e~t1-="v as of the day and vear first above wntten, and have executed this instrument on the dav
ana «2ar set forth in the acknowledgements below

[signatures on following page]



“LANDLORD" STARMOUNT SHOPPING CENTER, INC

By /foett s o Cpntln
Nara Bobbie R, Carter
- Title: President

Siged sealed and delivered,
in ~~2 presence of

—__\Z'L‘&:\C{"{‘Q \ (}3 Cf? A
Ugﬁ)

No-z~ Puble -

Sta-z ot _deoraimBl. A RHODES

Cou—tv of Iy o .o NOTARY PUBLIC
Comm Evb MUSCOGEE COUNTY G2
OFFICTAL SEAL

MY COMMISSION EXPIRES 07/11/2002

"TENANT" LEWIS JONES FOOD MARKET, INC, an
(Georgia corporation

o (A7

Name (et T Jpvies
Tile ____Jp 7/~ See,

Signed, sealed and delivered,
gpresence of

official Witness vi

otarv)Public

Stare of Obt oto 1™
Couvntvol Mual e N2
Comm E\xp _—~——

LESUIE 5 ACCORDIND !
NOTARY PUBLIC OFFICIAL SEAL
MUSCOGEE counTy GEORGIA

My COMmMISSION EXPIRES MARCH 8 2001
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The undersigned consents to thus Second Amendmexzs to Lease Agreement

) SOUTH'I? T BANK
B}éé@%

/Nareqﬁl)dA/CWdM

Tule_ Vet rem fien

Sigzed sealed and delivered,

In &2 presence of
J N <

LrcTicial Witness

e ) Brcba-

“Notzry Public

State of LY AL
Co.~tvof___ (L Hs(o~et.
Comm Exp 1417‘/%1—'

BECKOM
DEBBIU%I}"C_ o EFICIAL SE

\ P o
|-NOTARY COUNTY, GA

OGEE
MUSC ober 18, 200+

~4y Commission Expures Oct
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RENTAL AGRERMENT

T('IS RENTAL &GREEMENT (aereinafter referred to as the "Rental sgreenent" or
"ieas=z"), made and entered into as of tne first day of HNovember, 1%%3 bs and
betwzen STARMOUNT SHOPPING CENTER, INC , hereinafter designated "Landlord', and
LEWIS JONES FOOD MARKETS, INC , herecinafte:r deslgnated "Tenant',

7 S SETH THAT,

Landlord and 1enant, 1in consideration of tne nutual, several and reciprocal
covenants herein erpressed do agreer as follows

3 merm and Rented Premises Landlord hereby rents to Tenant for a term of
five (5) years, beginning on the lst day of lovember, 1995, and ending at midnight
on the 31st day of October, 2000, the following described premises in the city of
Columhus, Muaregec Counly, Georgia, Lo-wil

All that certain area in the shopping center, Columbus, Muscogee County,
Georqglia more particularly described on that certain plat February 26,
1975 and revised March 7, 1975, prepared by Ennis and Company, Inc ,
civil engineers hereinafter referred to as the "Property"”, designated
2s Number 3465, Macon Road, Columbus, Georgia, outlined 1n "red" on the
plan of tbe buildings of said Shopping Center located on tne Property
actazhed hervemo o E_habie “a? and n=de a ovarl hercof (czntairninyg
apLroalmately 23,520 sauare feet OL CCIsTracte’? L.oor sS.uic, Saxd wTo.e
Number 3465 1n said being hereirnafter referred to as the ‘rentea
premises” Said area (contalning approrimately 2%,520 square feet of
space) hereinafter referred to as tne “rented premises ™

As long as Tenanl shall not be in defeult under this Pental Fgreement, Tenant
shall have the cption to e tend the tern of this Pental 2greement bevord the
1nitial term for four (¢) periods of five (3) years each Tenant shall exercise

sa1d optlons to e tend this Rental :qgreenent by giving Landlord, ir eacn cose,
written notice not later than one hundred eighty (180} days prior to tne
esplration of the tnen currcnt term of tnls Rentel Agreenent Such e~tension
period snall begin irnedliatclv upon the o mration of the mecading tarn or (n

Pental rgreement and failure to erercise any fuch option to esxtend shall void all
suhsequent options in atend The Ltorms and conditions ot Lhis Rental :greement

shall apply during such ertension terms

2 Eixed Minimum Rent Tenant shall pay to Landlord at Landlord's principal
office set forth above, or at such other place as Landlerd may designate from time
to time an writing, without rdemana, deduction or set off, rentai of Seventv 51~
Thousand Five Hundred Si+ty and 00/100 (%76,560 00) Dollars per year (hereln
called "Fiaed Minimum Rent') Fir»ed Minimum Rent shall be payable in twelve (12)
equal monthly installments of S1» Thousand Three Hundred Eighty and 00/100
($6,380 00) Dollars each, pavable punctually in advance on the first day of eacn
calendar month A prorata nonthly installment shall be due for the first montn
of the Term 1f the Term begins on a day other than the first dav of a calencar
month, and for the last month of the Term 1f the Term ends on a day other than the
last cay of a calendar montn

3 Percentage Rent As used herein, the term "lease year" shall mean each
consecutive twelve (12) month perlod contained .1thin the Lease term and any
eytensions thereof, ntn thr firct enuch e~ » sear cormencing on hovember 1, 19925
and erding on October .1, 1%%6 TenantL agrres to pay to Landlord, in addition to
tne fired rent stated :n Paragraph 2 above and all other sums specified herecin and
2 part of thre Lotal rent to be pyied, porcontage rent 1n the amaunt - awl in the
manner .et forth helov

(a)  Tenanl +huoll pay to tandiurd, av percentage renl for eaoch lease \ear
or part thereof contained tithin the Lease rerm a sum equal to the anount, 1f <ny,
by wbich one percent (1%) of the "gross sales" r(as that term :s hereinatter
defin~d) exceeds the fixed minimum rent piyable hereunder vith respect to such
pericd

{b) Each sucn lease year o3 part thereof shall be considered as an
indeperdent accounting period for the purpose of computing the percentage rent,
1f any mpayable hereunder, #nd the anount of ¢gro<s <ales for any on2 such period
shals not be carried oser into any other suach veriod
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(c) Within sixty (60) days after the end of each lease year or part thereof
which 1s entirely or partirally contained within the Lease term, or any extension
thereof (hereinafter collectively referred to as the "Lease Term"), and within
thirty (30) days after the end of the Lease Term, Tenant shall deliver to Lanalorc
a written statement, certified as herelnafter set forth, showing the total gross
sales for the applicable period, together with payment to Landlord, of the
percentage rent described above 1in this paragraph Provided, however, that from
and after the i1nitial lease year hereof, Tenant shall pay to Landlord on the last
day of each calendar month, 1n arrears, an estlmated monthly percentage rental
payme=t which shall be egual to one-twelfth (1/12) of the total amount of the
percentage rent paid for the prior lease year I/t the time Tenant shall deliver
to Landlord the written statement described in the first sentence of this (c),
Tenant shall deliver payment of the underpayment, 1f any, of the percentage rent
equal to the amount of the total percentage rent due for such lease year, mlnus
the estimated percentage rent previously paid during the lease year In the event
that such estimaled percenlage renl payienle result 1n an overpayment by Tenant,
such evcess shall be refunded by Landlerd to Tenant

: 4 tion of Gross Sales The term "gross sales" 1s hereby defined to
mean the dollar aggregate of all sales of Tenant and all licensees, concession-
aires and tenants of Tenant, from all business conducted upon or from the rented
premises by Tenant and all others, and whether such sales be evidenced by checl,
credit charge account, exchange or otherwsise, and shall include, but not be
l1imited to, the amounts received from the sale of goods, wares and merchandise and
for seivices performed cn or at the rented premises, together with the amount of
all orders taken or received at the rented premises or sales completed by delivery
at the rented premises, whether such orders be filled from the rented premises or
elsewhere, and whether such sales be made by means of mechanical or other vending
devices 1n the rented premices If any one or more departments or other divi:ions
of Tenant!s business shall be sublet by 1enant or conducted by any person, firm
or corporation other than Tenant, then there shall be 1ncluded in gross sales for
the purpose of fixing the percentage rent pavable hereunder all the gross sales
of such departments or divisions, vhether such sales be wmade at the rentec
premises or elsevhere, in the same manner and /:th the same effect as 1f the
business or sales of such departments and divisions of Tenant's business had been

conaucted by Tenant 1tself Cross =ales <hall nat anclude <ales o1 prescraiption
drugs, sales of merchandise for which ca h has heen refunded or allowrances made
on marchandise claimed Lo bo defective or unsaty faclory, to Lhe extent of such

refunds or allowances There shall be deducted from gross sales the sales price
of merchandise returned by customers {or e:change, provided that the sales praice
of narchandise delivered to the custoner in erchange shall be included 1n gross
sales Gross sales shall not include the exchange of merchandise with other
stores of Tenant i1f such e change 1s made for convenience and not for the purpose
of consummating a sale which ctherwise would have been included in gross sales

Gross gales shall not include the amount of any sales, use or gross recelpts tay
imposed by any federal, state, municipal, or governmental authority directly on
sales and collected from custoners, provided that the amount thereof 15 added to
the selling price or absorbed therein, and paid by the Tenant te such governmental
authoraity No franchise or capital ctocl tar and no 1ncome or similar tar basea
upon 1ncome or profits as such shall be deducted from gross sales 1n any event
whatever Each charge or sale upon 1nstallment or ciedit shall he treated as a
sale for the full price in the lecase ‘ear during which such charye or sale shall
be mede, irrespective of the time when Fenant shall receive payment (whether full
or wvartial) therefor No deductions shall be allowed for uncollected or
uncollectible installment or credit occounte

5 Tenant's Records Tenant agree to prepare and maintain, i1n Columbus,
Georr11, for a period o not lc<s thain thie (3) yenrs tollowing the end of each
lease year or part thcrcof conLlawincd o the Tr0 ¢ lom, Geolyla

~alis Lav polurne
with respect to each such lease year

6 Tenant's Reports Tenant shall submlt to Landlord on or before the
sixtieth (60th) day following the end of each lease year during the Lease Terr
{(and on or before the sixtieth (60th) day following the end of the Lease Term)
a written statement signed by Tenant ind certified by an officer of Tenant to be
true, correct, and complete, showlng 1n reasonably accurate detail satisfactory
in sceope to Landlord the amount of gross sales during the preceding lease year (or
other peraiod to which such statement relates), which staternent shall be

accompanled by coples of the Georgia Sales Tars Returns for the rented premises for
such iease vear




7 Right to FExamine Reconds The acceptance by Landlord of payments of
percentage rent shall be without prejudice to the right of Landlerd to an

evamination of Tenant's books and records of 1ts gross sales and inventories of
merchandise at the rented premises, 1in order to verify or determine the anount’ of
gross sales At 1ts option, Landlerd may cause, at any reasonable time upon not
less than forty-eight (48) hours prior written notice to Tenant, a complete audit
to be made of Tenant's business books and records relating to the rented prem:ises,
and Tenant shall make all such books and records available for said audit at the
rented premises If the results of any such audit show that Tenant's statement
of gross sales for any period has been understated by three (3%) percent or nore,
then Tenant shall pay Landlerd the cost of ~uch audit i1n addition to any
defic.ency payment of percentage rent required A report of the faindings of
Landlord's accountant shall be binding and conclusive upon Iandlord and Tenant

The furnishing by Tenant of any statement of gross sales whlch understates the
amount thereof by ten (10%) percent or more chall constitute a breach by Tenant
of thin Lease

8 Tatle and Quiet Enjoyment Landlord herchy covenants, represents and
warrants that Landlord 1s lawtully seized of the above-described rented premises,
that Landlord has the full, unrestricted and e clusive right and power to rent ths
rented premises to Tenant for the term and upon the provisions contained in this
Rental Agreement, and that at the commencement of the term of this Rental
Agreement, Landlord will put, and wvill thereafter keep, Tenant in guiet ana
peaceful possession thereof during the term of this Rental Agreement subject to
Tenant 's complying ¢ 1th the provisions or this Rental Agreement on 1ts part to be
perfornmed

9 ondition o cpert andlord's Repairs Tenant hereby accepts the
rented premises "as 1s" Landlord chall, at 1ts own cost and expense, maintain

and heep 1n good repalir the foundations, roof, eaterior walls (excluding all
glass) and wiring enclosed i1n e>terior wvalls, wiring enclosed in the central
utility auct, plumbing and duct wor}t located within the central utility duct,
parking area, common wallvay, evcept that the co~t of any such repairs whicn
result from the negligence or willful act of the Tenant, 1ts customers, licensees,
agents, servants, employees or invitees chall be borne solely bv Tenant It 1s
further aqreed, as a condition precccdent Lo the obligations of Tandlord to make
the repairs aforesaid, that Tenant shall notity landlord in writing ot the need
of such repairs Upon the Tairlure of Landltord to perform the foregoing repairs
following such notice, Tenant may, 1n its discretion, mahe such repairs to the
rented premises and Landlord agrees to reimburse Tenant for the cost of sucn
repairs upon demand If Landlord fails to reimburse Tenant withan thirty (30)
days, Tenant has the right to deduct said cost from the next due rental payment

10 Tenant's Maintenance, Repa:ir and Care of Premises Tenant agrees to
accept the rented premises as delivered as suited for the intended use of Tenant
and to keep and maintain the entilre rented premises 1n good repalr (except that
specifically set forth 1in the i1mmediately preceding paragraph) to include without
limiting the generality of the foregoing, all clectrical outlets, lighting
fixtures, plumbing and plumbing firvtures, the central heating and air conditioning
systems, all plate and other glass in the rented premises and the interior of the
rented premises during the term of this Rental Agreement Tenant agrees that 1t
w1ll surrender said rented premises to Iandlord 1n o, yood a conditlion o¢s the sanme
existed at the commencement of the term hereof, ordinary wear and tear excepted
Upen the fallure of Tenant to keep the rented premises 1n good repair and to
return same to Landlord as prowvided for herein, Tandlord may, i1n 1ts discretion,
ma¥e cuch repalr to thc rented premises for and on behalf of Tenant, and Tenant
agrees to pay Landlord the cost of such repairs upon demand

Jendnt does further agroe tnet ot bbb mernt vin the rontad pramtses 10 g
clean and orderly manner and free [rom noxlous odo? , fumes or gases and smoke and
shall not permit loud or di.turbing noi.es or vibrations to emanate from the
rented premises Tenant further agrees to comply with all reasonable requlations
adopted or which may be adopted by the Landlord with regard to sanitataion,
handling of trash and debris, loading and unloading trucks and other vehicles,
safety and security against fire and theft, vandalism, personal injury and other
hazards and for eliminating any unsightly and/or unsanitary accumulation of trash
or other similar misuse ot wallway<, landscaping and loading areas Tenant
furtner agrees to maintain the rented premises free from rodents, 1nsects and
vermin Landlord understands and agrees that Fenant's operation of 1ts business
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requires that truchs and other vehicles make deliveries to the rented premises
other than during normal business hours and such actlons shall not be deemed to
violate this paragraph '

11 SS t and Subletting Tenant may not, without the prior written
consent of Landlord, which consent may riot be unieasonibly withheld, assign this
Lease or any interest hereunder, or sublet the rented premises or any vart
therecf, or permit the use of the rented premises by any party other than Tenant,
or permit this Lease to be assigned by operation of law Lanalord and Tenant
hereby acknowledge and agree that the praimary factors which are relevant to
Landlord 1in making 1ts decision to grant or wilhhold consent hereunder are as
follows (1) the financial strength and credit worthiness of a propesed assignee,
and (11) the availability of historical data on the operation of other grocery
stores by the proposed assignee indicating that such other locations are opelated,
maintzined and repaired in a manner consistent with the operation, maintenance and
repair of the rented proemirec hy lhe fTenant during the term of this Lease
Consent to one assignment or sublease shall not destroy or waive this provision,
and all later assignments and subleises shall lilewilse be made only upon such
prior written consent of Tana.ord Subtenants or assignees shall b=cone liable
directly to Landlord for all obligations of Terant hereunder without relieving
Tenant's liability, and notwithstanding any consent of Landlord to a sublease, any
sublease of the rented premises shall include a clause which shall provide that
the subtenant attorns aairectlv Lo the Landlord llo consent to any assignment or
sublease shall relieve Tenant of liabllity under this Lease

1n addition to the restrictions on assignment and subletting described
hereinabove, Landlord reserves the right, on any such assignment, (1) to modify
Paragraph 30 hereinbelov by regulring such assignec or sublessee to operate the
rented premises for a minimum of ten {10) hour prr day, <1 (6) day. per wech,
and (11) to modify Paragraph 13 hereol te 1nclude, in addition to the late charges
described therein, additional late charges 1n the amount of tuenty ($20 00}
dollars per day for each day followirg the tenth (10th) day after the due date of
the enta%ndue nereunder until such rental 1s paid
. 3 t

4 w2 Use of Premlses Tenant agrees thatwrthewrented®opremises®hereiyn
Weserihed™shall be used solely e~ grocery ~tore and:for no<other nnrquo;JQthout
apdiiordrsRprmiorTwritten consent The premlses hercin desclibed shall not be used
for any :1llegal purposey, and 1t- nee shall be conducted i1n full compliance with
all laws, ordinances, orders and regulations of any lawful authority over the
rented premises and 1n compliance with all rules or regulations adopted by
Land.iord Tenant further agrees not Lo usc the rented premises 1n any manner sa
as to create a nulsance or trespass, nor in any manner to vitiate the insurance
or i1ncrease the rate of i1nsurance on the rented premises

13 Walkwavs and Parking Areas Iandlord agrees that Tenant and 1its
employees agents and customers shall have the nonexclusaive raight to use all
streets, driveways, wvallvays, and parklng areas adjoining the rented premises
Tenant aqrees to comply with all reasonable rules #nd requlations adopted or which
may be adopted py Landlord in connection r71th the use of the par}ing areas ana
common facilities, which rules and regulations shall pertain to the safety, care,
use, and cleanliness of such areas Landlord agrees to maintain the parhing area
and comnon wvallvays on the erterior ot the butldyig premi o. L 1Ls ovr cost and
e¥pense, provided, however, that Landlord shall! not be rcquired to make any
repalrs to such areas wvhich are made necessary by any act or omission of Tenant

or Tenant's emmnloyees, agrnts 1nviters, Ticenco~  or visitors

24 Equipment, Installation, and ¥axiures le nant agrees that 1t shall make
no strictural or nonstructural alteration, ddicion o1 1mnvovenent to the rontoed
prerises without thc praior matlen con enl ot Danllord, uch concent nol Lo be
unreasonably withheld It 1s amrecd that any structural or nonstructurat
alteration, addition, or wprovement wide to the renbed premises (111 Loor the

termination of this Rental Agreement or the e-piration of the term hereof become
the property of Landlord

Tenant shall install i1n the rented premises all trade firtures, furnishings
and equipment necessary for the operation of 1ts business office \1l such trade
fixtures, furnishings and equipment shall be of first guality and commensurate 1n
appearance and in keeping with buildings of which the rented premises are part and
Tenart tLhroughout the term of this Rental Agreement shall malntain same 1n good
order, condition and repair at 1ts o.n ersnense It 1s Zurtnecr agreed that all

4
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urnashings, trade fi>tures, and equioment used 1n said rented premises by Tenant,
hall be removed at the explration of this lease Tenant agrees that 1t shall,
it .ts own expense, repair all damage to the rented premises resulting from the
ermoval of such furnishings, trade fixtures, and equipment !

All property of Tenant remaining on the rented premises after explration of
he term hereof shall be decmed conclu 1vely abandoned and shall, at Landlord's
ption, become the sole property of Landlerd Provided, however, that such
roperty may be removed and/or stored by Landlord and Tenant shall reimburse
andlord for the cost of removing and/or storing the same

15 si9qns Tenant shall erect a sign, at lenant's expense, identifyling
enant's business, which sign shall conform with the architectural desaign of the
uilding, provided, however, Tenant shall not erect or install any s:ign on the
xterior of the rented premises or upon any part of the buildings of which the
ented premises are a part ta 1nclude any glass or plateglass area) without
andlerd'« prior wrillen consent, such consent not to be unreasonably withheld
anant further agrees to maintain all signs accordinrg to the rules and requlations
£ the property

16 en ation b enant Tenant shall indemnify and hold harmless
inaglord from and against

(a) any and all claims, demands, losses, liabilities, damages, suits,
-oceed\ngs, actions, causes of action, respensibilities, Judgments and e.ecutions
ierernafter "claims") by any third party for any injury to or death of any person

persons or any damaged property 1n any way arising out of or connected with the

mdition  ( except as to repairs Lo be made by Landlord which Landlord has been
tified of as provided in Paragraph 9 above), uce or occupancy of the renled
emises by the Tenant, 1l. as.lgn., ublessees, or thel: resmective agents,

ployees, licensees, or concesclonalres inh the rented premises or the common
eas

(o) any ana all costs, attorney's foes, e.penses and liabllltles 1ncurrea in
mnection vith the above-described claims or any action or proceedings hrougnt
ereof

Provided, however, that Landlord chall indemmify and save Tenant harmless
om any cuch elaims or damages, 1in the common areas or otherwise, caused by
ndlord's sole negligence or willful or wanton misconauct or preach of Landlord's
ligations under Paragraph 9 above Provided further, however, that the
regoing shall not be construed or 1interpreted tc affect, change, modify or
herwise restrict the walver by Tenant and waiver of subrogation referenced in
e last subparagraph of Paragraph 17 hereinbelow The obligations of Tenant and
ndlord under this Paragraph 16 arising by reason of any occurrence taking place

ring the term of this Rental Agreement shall survive any termination of this
ntal Agreement

17 Insurance Tenant agrees for lhe entire term of this Rental Agreenent
1ts own erpense to obtain and maintaln general liability insurance with a
ipany or companies authorized te do business in the State of Georqia insuring
1ant and Landlord against any anad all liabilily for lnjury or claims of 1njury
» or death of, a person or persons and damage or claims of damage to property
tle in, on or about the rented premises or appurtenances Lhereot or occasioned
or arising out of the condition of the rented premices or the ure or occupancy
tne rented premises, and shall i1ncure any claim a described 1n Paragraph 11

ive against which Tenant 15 required to 1ndemnity Landlord Said 1ipsurance
111 be maintained with minimum limite of S1 000,000 00 with respect to personil
wriles, ocath or damage to property ari ang onl ol iy onhc e renee, with an
jregate limit of not less than £2,000,000 00 Such limits shall be i1ncreased
Tenant as may bhe reaconahly amdicated by (1rcum Lances from tiwe to tine
sting

Tenanl agrees at 1ts own cost and erpense to heep and maintain durlng the
m of this Agreement '"plateglass insurance'" on all plateglass on tha rented
mises to the extent of the replacement value thereof Tenant agrees at 1ts own
t and e>pense to maintain and keep 1n force during the term of this Rental
eement insurance on all trade fixtures, other tistures, furnishings, equipment
entory, personal property, and any leasehold alternations and 1mprovements




(whether 1n, on or about the rented premises) to the extent of the full
1eplacement value thereof against lo<s or damage by fire to include extended
coverage
’

Tenant agrees that 1f 1ts use of the rented premises 1n any wvay directly
results i1n the increase of the rate of fire insurance upon the rented premises or
upon the buildings of which the rented premises aic a part, over the rate existing
for the same amount of coverage to Landlord as of the date of this Rental
Agreement, or the same rate e.lsting at any time during the term hereof for the
same amount of coverage to Landlord without the Tenant's specific use of the
rented premlses then Tenant agrees, upon receipt of wraitten notice thereof from
Landlord, to pay Landlord as additional rental a sum eqgual to the increase 1n the
annual premium of such insurance

lenant agrees at all times at 1ts expense 1o keep 1ts merchandise, trade
fivturns, Tiytures, Tfurnishings, equipment, invenlory and personal property
located within the rented prenmises 1nsured against fire, with ertended coverage,
in an amount equal to the full replacement value thereofl If the Landlord elects
to rebui1ld and repair the damaged or destroyed rented premises as described in
Paragraph 18 herein below, the proceeds of this insurance maintained by Tenant
shall be used for the repair or replacement of such merchandise, trade fiytures,
fiytures, furnishings, equipment, 1nventory and personal property located in the
rented premises

lenant agrees to furnish Landlord copies of said 1nsurance policies within
thirty (30) days of the commencement date of this Rental Agreement and whenever
reasonable reguired by Landlord and said insurance shall not be canceled or
altered without twenty (20).days prior written notice to Landlord

Landlerd shall, during the term of this Rental Agreement, maintain fire and
extended ccverage insurance on the buildings located with the Shopping Center,
including the building which includes the rented premises

All flre and e.tended coveragc i1nsurance maintained by Landlord or Tenant
covering losses arising out of the destruction of or damage to the rentea premises
or 1tc contents or to other por.ions of ithc Shopping Center shall, to the estent
reaso“ebly obtainable, provid. for a walver o! osubrogalion agatnst Landlord,
Tepant and the other tepant< in the Shopping Center, on the part of the insurance
carricrs Evidences of Lhe e.1 tence of such walvers shall be furnished by eaither
party to the other party pricor to the commencement date of the Rental Agreement
and wnenever reasonably required by any party heicto

In addition, notwithstanding anything to the contrary 2ain this Rental
Agreement, Landlord and Teant hereby wvaive and release each other, thear
respective officers, directors, agents and employees, of and from any and all
rignts of recovery, claims, actions or causes of action against each other, their
officers, directors, agents and employees for any 1njuryvy or death or any loss or
damage that may occur tc the Rented Premises, the Snopping Center, any 1mpraove-
ments thereto or any of the contents thereof, to tne e-tent that such loss or
damage would be covered by the 1insuriance required to be carried by Landlord and
Tenant hereunder regardles< of whether -~uch insurance 1 actually carried, and
regardless of cause or origln including, but not limited to, negligence of
Landlord or Tenant or thelr officers, directors, 1igents and employees

18 Fare or Other Casualty {(a) Ten nt shall qive immediate written notice
to Landlord of any danege by fire or other casualty to the rented premises or the

contents thereof Evcept as provided in subparagraph (b) hereinbelow, in the
event tnc rented promi ec are destroved o damujed by fire or other casualty,
Tenant shall have the option to crcrer o the ne | oavartable Ty (5) Yeat opllon
extension period as described in Paragraph 1 hercinabove, and 1n such event upon
the erxrcige of card opt ton, Landlord Wil L procecd with reasondble diligence at

its sole cost and evpense to rebuild and repair the rented premises, provideaq,
however, that Landlord's obligation Lo rechuild and repalr the rented premises
shall be limited to restoring the rented premises to substantially the condition
in which the same eristed prior to such casualty In the event Landlord repairs
or rebhuilds the rented premises, Tenant agrees that 1t shall proceed with
reasonable diligence and at 1ts sole cost and evpense to repalr or rebuild
Tenan.'s trade fi-tures, f1 tures, furnishings, egquipment, inventory and personal
propert y to the condition in J/hich the samt eristed prior to such casualty



(b) In the event that such destruction or damage to the rentea premises
occurs during the lact five (5) year option extension period descraibed 1in
Paragraph 1 hereinabove, Landlord may elect to terminate this Rental Agreement or
to proceed to rebulld and repailr the rented prenises Landlord shall give written
notice to Tenant of such election within sixty (60) days after the occurrence of
such casualty In the event Landlord elects to terminate this Rental Agreement,
then the Tenant shall surrender the rented prcmises to Landlord and the obligation
of Tenant to pay rental hereunder shall terminate as of the day of such casualty

(¢} Tenant agrees that during any period of reconstruction or repair of the
rented premises 1t will continue the operation of 1ts business within the rented
premises to the extent practicable The payment of rent by Tenant shall be
reduced and abated in proportion to the amount of the gross rentable floor area
of the rented premises which 1s rendered untenanlable as a result of such casualty
from the time of the fire or other casualty unt:il that portion of the rented
premlsng ara agailn i1eady and il fur cccupancy and use [or the business purpose
intended

19 on 9 em It 1s anticipated that Landlord will deliver
exclusive possession of the rented premises on the date shown at Paragraph 1
hereot for the beginning of the term of this Rental Agreement, 1f, however,
Landlord is unable to furnish possession of same to Tenant on or before the date
stated 1n Paragraph 1 hereof for the beginning of the term of tnis Rental
Agreement, the commencement of the term hereof shall be postponed until possession
1s delivered, provided, however, 1f possession of the rented premises shall not
be delyvered to Tenant within thairty (30} days after the commencement aate shown
in Paragraph 1, Landlord and Tenant shall each have the option to terminate this
Rental Agreement upon giviag to the other notice to that effect, which notice
shall be given not later that forty five (4%) day< fter the commencement date
shown 1n Paragraph 1 Landlord agrees to use 1i1ts best efforts to deliver
possession of the rented premises to Tenant 1n accordance with the provisions of
this Rental Agreement, howvever, should this Rental Adreement be terminated on
account of Landlord's inability to deliver possession of the above rented prenises
1in accordance with the provisions hereof, the parties hereto shall each be
released from any and all of the obligations or liabilities arising under tne
terms of this Rental Agrecnent and the oplion given hercunder to the lenant to
terminate this Rental Agreement upon the tarlure of the Landlord to deliver
passe~s<ipn of the rented premises to Tenant 1n accordance with the provisions
hereoi shall no limit Tenant's remedies against Landlord for its fallure to
deliver such premises as hereinabove set forth

20 Condemnataion {a) If (1) the whole of the rented premises, or such
portions thereof as would make the rented premises or the buildings of which 1t
1s part unusable for the purpose for which said buildings are rented, or (11) or
twenty-five (25%} of the par}ing spaces located within the Shopping Center, shall
be appropriated, condemned or taken pursuant to a power of eminent domain by any
public or guasi-public authority, then either Landlord or Tenant shall have the
right to terminate this Rental Agreement by giving written notice to the other
party hereto within thirty (30) days following the date such possession 1s taken
and the parties hereto shall be released from anv further liability under the
terms of this Rental Agreemcnt and tne rental shall be computed betwvezn Landlord
and Tenant as of such date

(L) All damages awarded for the taking of any such parhlng spaces shall be
payable to and shall be the sole pronerty of Landlerd All damages awarded for
the te'i1ng of said rented premis.es, or any part thcreof, ohall be payable to and
shall be the sole property of Landlord, provided, however, that Tenant shall be
entitled to seel from the c ndemning wuthority damages for Lhe cost ol remaval of
stock, furniturc or fi1.ture owned by tannl o or for Lthe loo ol Fenant ' buolnese
or the leasehold interest, so long as ‘lenant's award does not result

n a
reduct ton of the danger pavable Lo Tandiod
21 Death, Bankruptcy or Insolvency of Tenant or Guarantor The term

"Tenant" as used 1n this Paragraph 21 sh2l! also include any Guarantor of this
Rental Agreement If at any time during the term of this Rental Agreement, Tenant
1s adjudicated as bankrupt or a petition for reorganizatlion or arrangement under
any of the laws of The United States or any states be filed by Tenant or against
Tenant and shall not be dismissed within fifteen (15) days from the date of such
filing, or 1f Tenant has filed a petition to be adjudicated as bankruvt, or if the
assets of Tenant 1in the rented premises be talen over or seguestered oy a trustee

21
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or any person pursuant to judicial proceedings, or 1f Tenant makes an assignnent
for the benefit of creditors, then the occurrence of any such act shall be deemed,
at the option cof Landlord, to constitute a breach of this Rental Agreement by
Tenant In the event of the death of Tenant, Landlord, at 1ts election, hay
terminate this Rental Agreement by giving not less than ten (10) days written
notice there to Tenant, the administrator or executor of the estate of Tenant or
the next of kin of tenant and Landlord may enter the rented premises and take
possession of same Such re-entry by Landlord shall not be construed as a waiver
of any of i1ts rights to rental which may be due or bececme due under the terms of
this Rental Agreement

22 Default of Tenant In the event lenant shall default on the payment of
any rental or any other charges payable to Landlord hereunder, or any part
therecsf, or shall fail to comply with any of the rules or regulations promulgated
by Landlord as provided for herein or the covenants and agreements herein
specified to he fulfilled by Tenant, or if any waste be committed or dumage be
done upon or to sald rented premises, and Tenant fails to make payment of said
rent or other charges payable hereunder to Tandlord when due vithin ten (10) days
after the due date thereof, or to cure any such default, other than paynent of
rent, wilthan thirty (30) days after the date of written notice from Landlord of
any such default, or+-in the event Tenant vacates the rented"premises or abandons

msﬁmef‘%hen Landlord may, at 1its option and without further notice

™
T

p@;% fa) without terminating this Reptal Agreement enter 1nto possessicn of said
rented premises and re-let the rented premises at the best rental reasonably
obtainable by Landleord for any term Landlord deems proper, and i1t 1s agreed that
Tenant 5hall be and remain liable to Landlord for the difference, 1f any, 1n the
rental receivetl by Landlord as the result of such re-letting and the amount due
hereunder for the balance of the term ot this Rental Agrrement, plu Landlord's
cost to repair or make any minor alteration of the rented premises for the purpose
of rental and Landlord's cost and erpenses 1ncurred 1n connection with the
advertising and re-rental of the rented premises The parties further agree that
notwithstanding the foregeing, Landlord shall have the right to declare
1immediately due and payable all rental and other amounts due and coming aue under
this Rental Agreement for the entire remaining term hereof and 1n such event
Tenant agrees to pay such amount, together with all other amounts previou ly due,
immediately, provided, hovever, that such payment shall not be deemed a penalty
or liquidated damages hyt shall merely con<iitute payment 1n advance of rental due
hereunder for ihe remainder of the term hereof Upon making such payment, Tenant
shall receive from Landlord, as received from Landlord, all rents received by
Landlord from other tenants through its re-letting of the rented premises during
the period which constitutes the remainder of the term hereof, provided that the
total amount paid te Tenant over such period of time shall in no event exceed the
entire amount actually paid by Tenant to Landlord pursuant to the preceding
sentence, less all costs, evpenses and attorney's fees incurred by Landlord in
connection with Tenant's default hereof, the re-entry by Landlord and re-letting
of the rented premises

(b) terminate this Rental Agreement hy wraitten notice to Tenant whereupon
Tenant shall at once surrender possession of the rented premises to Landlord and
Tenant shall remove all of Tlenant's property therefrom, Tandlord shall have the
right to reenter said rented premises, repossess the sdme, remove all persons and
property therefrom, wilthout process of law Ho termination of tnis Rental
Agreement prior to the normal expiration hereof shall effect Landlord's right to
collect rental for the period prior to the terminatien herecof, and Landlord shall
upon such termination be entitled to recover damages for such default in an amount
egual to the amount of the rental reserved in this Rental Agreement for the
remainder of the term hereof ler- the fair rental value of the rented premises for
the remainder of the term hoiecof plus Tandlord's <o & Lo 1opiir o mabe any minor
alteration of the rented premises for the purpose of re-rental and reasonable
coe;§ for the adverticing nd 1ental ol Lhe rented premises

:ha “Imwthemevent 1t becomes necessary for Landlord to collect said rent by suit
or tnrough an attorney, Tenant agrees to pay to Landlord reascnable attorney's
fees, together with all costs directly resulting from said collecticn Tenant
erpressly wvaives all eremptions secured to Tenant under the laws of the State of

Georgia or any state of the United States against collection of any debt hereln
or hereby 1ncurred
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?§:;utheweventﬁofrTenant's vacating=or ~abandoning "theé™rented premises-during
athe¥termwofathlis~Rental—Agreement,” or* after the expiration of the term of this
Rental Agreement, Tenant shall have left any property within the rented premises,
Tenant shall be deemed to have abandoned same and Landlord shall have, upon,its
re-entry 1nto the rented premises as provided for herein, the right to take
possession of any and all property found within the rented premises and the risk
to dispose of, sell or use any such property so abandoned by Tenant and to retain

the'proceeds thereof

Each and all of the remedies given Landlord in this Rental Agreement or by
law shall be cumulative, and the erercise of one rignht or remedy by Landlord shall
notitkbe construed as a waiver of 1its right to exercise any cther right or remedy

23 Utalaities Tenant agrees to pay all charges for utllities, including
telephone, water and sewer, heating, gas, and electricity consumed or directly
rasplting from the use of the rented premises as sald charges become due and
payable, all said utility charges belng separately metered to the rented premises
Landlord agrees to pay for electricity for operating parling lot lights

Landlord shall in no way be liable for nor shall this Rental Agreement he
termiiakle by reason of interruption in the supply of any utilities

24 Subordination and Attornment This Rental Agreement at all tines shall
be subject and subordinate to any and all present or future mortgages, securilty
deeds or encumprances which may be placed by the Landlord on said rented premises
or any part thereof, provided the holder ot such instruments agree 1n writing that
so long as Tenant shall faithfully discharge 1ts obligations under this Rental
Agreement, 1ts possessions hereunder shall not be disturb Subject to the
acceptance of the non-disturbance provision in the previous centence by the
holder's of such instrument reference therein, Tenant agrees w1thLQﬁflﬂﬂEEﬁ§ﬁﬁ5k
days of written notice from Landlord requesting the same to ecute such subor-
dination and attornment agreements as Landlerd shall reguest,” subordinating this
Rental Agreement to the lien of any rortgage or mortgages, security deeds or
encumbrances as shall be required by the Landlordeand agreeing to attorn to the
holder thereof as Landlord hereunder «‘hiAMﬁ”wﬁ .

vy

N 4

)

25 Waiver The failure of eirthor part§4to‘1nslst upon strict performance
of any of the covenants or conditions of this Rental Agreement or to erercise any
option herein conferred in any one or more 1lnstances shall not be construed as a
waiver of relinquishment of any such covenants, conditlops or options, but the
same shall be and remain in full force and effect Qﬁx

26 Evadence of Term and Rent To the extent Tenant can”truthfully state
that the conditions listed hereinbelow are accurate at the time of cepfilfication,
Tenant agrees to execute, acknowledge and deliver to Landlord, within dﬁﬁkﬁéﬁm@iS)*
days of written notice from Landlord, a statement i1n writing certifying

(a) that this Rental Agreement 1s 1n full force and effect,
{b) the commencement and termination dates of this Rental Agreement,

fc) that this Pental Agreement has not been assigned, modified, supplemented
or amended, except by such instruments as shall be 1dentified therein,

fd} that all condit:ions under this Rental Aqreement to be performed by
Landlord had been satisficd (erscept such condlitlons as shall be stated therein},

(e} that there are no defence~ or off~ets agalnct the enforcement of this
Renta! Agreement by Tandlord (or <tating tltore ¢laimed by Tdenant),

(f) the amonnt of any cncurily dopa 1t held by Landlord, and

(g) containing dates to which the rental charges o1 other money obligations
of Tenant have been paid

5ald statement will be addressed to Landlord, or at Landlord's optior, to any
proposed mertgagee or holder of security deed or purchaser as may be directed by
Lardlord Tenant here irrevocably appoints Landlord as Tenant's Attorney-in-fact
for the Tenant for the full pouser and authority to e-secute and deliver in the nane

9 e )
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of Tenant the instruments required herein upon Tenant's failure to erecute ana,
deliver such instruments within fifteen (15) days after Landlord's written request
thereof

27 Property Taxes Landlord shall be responsible for and shall pay all
state, county, school district and any other ad valorem property tases on the
buildings and surrounding real estale of vhich the 1ented premises are a part as
and «hen the same become due and payable Tenant agrees that 1f the annual taves
levied or imposed upon the land and buildings of which the rented premises are z
part shall be 1ncreased for any year during the term of this Rental Agreement over
the anount of the annual ta.es, Jevied or 1mposed thereon for the calendar year
1980 ('base year") Tenant shall pay to Landlord, as additional rental, an arount
computed by multiplying the ercess amcunt of the tares for the year 1n question
over the amount of the base year's tares times a fraiction, the numerator of which
shall be the number of sguare f{eet contained 1n the rented premises and the
denominater of which shall he the total number of rentable square feet contained

the P L Wl
in all of the buildings of e Properly ﬂ?h*\ﬁ é"ﬁyu
P v .
28 Qperataing Costs (a) buring Lhe 1nitial “fawew(5)~ year term of this

Lease and each five (5) year estension term hereof, Tenant agrees to pay to
Landlerd, in monthly installments, in advance, as add:itional rental due hereunder,
as Tenant's share of the "Operating Costs" (as that term 1s bereinafter defined"),
the amount obtained by multiplying twenty-two cents ($0 22) by the total number
cf cquare fea2t ol constracoec flcor rtea 1n tre o, ted preris=s

29 Control of Common Areas by Lapndlerd (a) All Common Areas shall at all
times be subject to the exclusive control and management of Landlord, and Landlord
shall have the right from time to time to establish, modify, and enforce rules and
regulations with respect to all Common Archc rscept as provided helow, Tandlord
shall have the right to construct, maintain and operate lighting facilities in and
on all Common Areas, to police the same, from time to time to change the area,
level, location and arrangenent of par}ing areas, ariveways, sidewalhs, sidewal~
coverings and other facilities located in the Common 'reas and to remodel, recor-
struct, rearrange and replace any and all of the components of the Common Areas,
to restrict parhing by tenants, their officers, agents, and employees, to emplaoyee
par} irg areas, to cloce all or any portion of {he Common wreas to such extent as
may, 1n the opinion of Landlord'. counscl, be leqgally sutficient to prevent a
dedicat.ron thereof or the accrual af any rightc to any person or the public
theretn, Lo cluse Lumporarily all or any portion ot the par!ing areas or parhing
facilities, to discourage non-customer parting, and to do and perform such other
acts 1n and to the Coruwon »dreas as, 1n the use of good business judgment Landlord
shall determine to be desirable for the convenmience and use thereof by the tenants
of the Property, but nothing herein contained shall be construed to limit the
right of Landlord lo operate and maintain the Common Areas in such nanner,
consistent with this Lease, as Landlord in 1ts sole discretion shall determine
from time to time Notwithstanding anything contained herein to the contrarv,
Landlord shall not rcduce the ratio of parling spaces 1in the Common Areas to the
total number of square feet of conctructed flecor area i1n the buildings lccated cn
the Property below 1ts present ratio

1b) The term "Common Areas' as uced herein means theso areas of the Property
from time to time provided by Iandlord fot Lhe commen or juint use nd benetlt of
all tenants of the Property, their enmployees, agents, customers and other
invitees,m including, without limitation, all parking areas, access roads,

drivevays, loading docls, stairs, sidevalls, signs advertising the Property, and
lanascaped areas ’ ;

nqql-" - a4 « v £
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20 Operation of Pusiness Tenant shall Contlnugusly'andhw1thont interrup-
tion accupy and opcretc all of ohe tonted pramgsc  dur tng Lhe cnlirce Teasc [oin
vith due diligence and efticlency, and during the reqular? customary days and hours
of Tenant's other grocery ctorc, an Columbus, Georgia® unless prevented from so

doing by causes beyond the control of Tenant Tenant shall be deemed in default
under thils Lease should [enant fall to maintain reasonable inventories, or abandon
the rented premises, or should Tenant for any reason not®beyond the control of
Tenant fail to operate its business 1n the rented premises for more than ten (10)
consecutive days Tenant reserves the right to be closed on Sunday

31 Access by Landlord It 15 herchy agreed that Landlord 1ts agents,
representatives and employees, a. all reasonable times, may enter the rented
premises for inspection tnerecf, toc nale rerairs as provided under tne terrs

10 ;




hereof, to make repalrs necessary to the maintenance and safety of tne rentea
premises and the buildings of which the rented premises are a part and during a
three (3) month period prior to the e piration of the term herecf, 1f Landlord ana
Tenant have not agreed to ertend the term of this Pental Agreement, Lanalord ne,
exhibit the rented premises to prospective tenants and place upon the premlses
notices indicating that said rented premises are avallable for rental

32 Notices All payments of rental or other charges or money obligations
and notices required under the terms of this Rental Agreement to be paid or to ke
given to Landlord shall be given to Starmount Shopping Center, Inc , Post Office
Bor 6949, Columbus, Georgia 31907, and al) notices to be given to Tenant shall be
given to renant at the address indicated hereinbelow, 1f any, or at the rented
premises, or at such other address as the parties hereto may designate 1n writing
It 1s agreed that notice shall be deemed given 1f (a) hand delivered, at the time
of delivery, or (b) 1f mailed, at the time of mailing the same by certified mail,
pestagm pre=paid, roturn receipt jogquestnd

33 Miscellanegus The terms and provisions of this Rental Agreement
const.tute the entire agreement between the parties heretoc and shall 1nure to the
benefit of and be binding upon the respective heirs, ervecutors, administrators,
successors, and assigns of Landlord and Tenant I'his Rental Agreement shall not
be amended e>cepl by a writing stigned by the parties hereto If any terms or
provision of this Rental Agreement shall be 1invalid or unenforceable, tnae
_erz.nng terms cf mreovisions hereo® snall rot se affectcd thereby Time 1s &I
tne essenca of <115 Ffenc 1 gregmono

Ji Sugcessors and Assigns It 1s understood and agreed that the tern
"Tandlord” as used in this Rental Agreement means only the owner for the tine
being of the land and buildings of which the rentcd premy cu are a part so thal
in the event of any sale or sales of said property, the Landleord named herein
shall be and hereby 1s entiiely freed and relieved of all covenants arc
obligations of Landlord hereunder accruing thereafter and 1t shall be aeensa
withoLt further agreement that the purchaser has assumed and agreed to carry out
(1) any and all covenants and obligations of Landlord hereunder «hich accruec
pricr to the date of such transfer and which have not been performed by Landlorz
as of the date of such transfer and {(11) any and all covenants and obligations o.
Landlord hereunder during the periocd such party has posscssion of the land and
burldings Tenant shall be bound to «any party succeeding as Landlord for all tne
Lerms, covenants and conditions hereol and shall e ecute any attornment agreemen.
not i1n conflict herewith at the request of any succeeding party Landlord

35 Headangs for Convenience Only The headings or titles appearing in this
Rental Agreement are for reference only and shall not be construed as a part of
thls Rental Agreement or 1n any way nedify or amend the provisions nereof

36 Special Provisaions Special provisions (2f any) which are attached
hereto as Exhibit !"B" are specifically included in this Rental Agreement, and
shall prevail over any conflicting provis:ions hereof

39 Relationship of Parties This Rental Agreement shall create the
relationship of Landlord and Tenanl hetween the parties hereto, Tenant shall have
only a usufruct hereunder which 1 nol subjcct Lo levy and  le and no estate 1in
land shall be construed to pass from Landlord to Tenant Tenant shall have nc
interest i1n the land on which the Project 1s located

40 Release from Liability IL 1, hereby agreed thal in the event Landlord
or Tenant 1s delayed or prevented from maring repalrs, rebui.lding or restoring or
furnishing any servires or performing any other provicien of this Rental
Agreement, whether c»p csscad hercin or ampticd Lo be paformed duc to tnabrlaty
to obtain whatever hind of materials are necessary therefore or due to strike,

lock-out, embargo, war, goveinmentat ordere or acts of God, or any other cause
beyond Landlord or Tenant's control, then same shall not be liable for damages
resulting therefrom Performance of such acts and the period of performance of

such acts shall be extended for a period equal to the period of such delay It
1s understood and agreed that these provisions shall not he construed to apply to
the payment of rental or monlies due hereunder

41 Qve If Tenant reiniains 1n possession of the premlses after the
espiration of the 1nitial term hereof and any e>tensions or renewals thereof,
Tenant shall be deemed to be a tenant from month to month, at 150% of the rental

11
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rate .n effect at the end of the term hereof, and there shall be no renewal of
this Rental Agreement by operation of law

42  Pparkang Landlord shall provide to Tenant reasonable parking facilifies
in common with other tenants of Landlord Tenant agrees not to overburden the
parking facilities and agrees to cooperate with Landlord and other tenants 1n the
use of parking facilit:ies "Parking" as used hereln means the use by Tenant's
employees, 1ts visaitors, invitees, and customers for the parking of automobiles
for such period of taime as are reasonably necessary in connection with use of
and/or vislits to the rented premises Landlord accepts no responsibility for
theft or damage to any parked or towed vehicle

43 Licensure Commercial Real Estate Services of Columbus, Inc 1s
licensed by the Georgia Real Estate Commission and has acted as Agent for
Starmount Shopping Center, Inc , Landlord, in this transaction and 1s to be paid
a commisslon by Starmount Shopping Center, Tne Commerclal Real Estate Services
of Columbus, Inc has not acted as Agent 1in this transaction for the Tenant
Tenant represents and warrants that there are no claims or raights to claims for
brokerage commissions, finder's fees or similar compensation due from Landlord or
Tenant 1n connecticon wlith this Rental Agreement (except as described 1in the
preceding sentence) which arise or may arise out of any act or agreement of Tenant
and Tenant agrees to indemnify Landlord against and hold Landlord harmless from
any and all liabilities, claims and demands arising from any such claims,
mcluding reasonable attorrevs fees

44 Governing  Law The laws of the Stale of Georgia shall govern the
enforcement of this Rental Agreement

45 Late Charges In the event that any in<tallment of rental 1s not
recelsed on or before the tenth (10th) day following the due date thereof, TenaniL
shall pay to Landlord a late charge of One Hundred ($100 00) Dollars

46 Gender The term "Tenant" and pronouns relating thereto, as used
herein, shall include the male, female, singular and plural, corporation,
partnership or individual a may {1t the particular facts

IN WITNESS WHEREOF, the parties have caused this instrument Lo be e»ecuted
and their names to be siqgned, under <eal, 1n duplicate, one executed copy being
delivered to each party, the day and year first written above

LANDLORD
STARMOUNT SHOPPING CENTER, INC

BY Beddeer & /7y abo
Title President

Attest \ N

Title Secretar

() [
Wi 55 (CORPORATL SIAL)
TENANT _
LEWIS JONES/I'CQD M.ARI\D'I‘S INC
By \///Zf{ﬁ'ﬁ _r‘K) ){Zc_,———’
/ 0‘[90HL
AttesJ \ {
~ Title SecrehéEy
M,Z/ K
Witness (CORPORATE SEAL)
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ADDENDUM TO RENTAL AGRETMENT

4
THIS AGREEMENT, made and entered mnto tus 7 “*day of January 1997 by and between
STARMOUNT SHOPPING CENTER, INC herainafter designated ' Landlord,” and LEWIS JONES
FOOD MARKET, INC hereinafter designated "Tenant,"

WITNESSETH THAT

WHEREAS in November 1, 1995 Tenani enlered into an Renial Agreement with Landlord covering
prermuses at 3465 Macon Road, Columbus Muscogee County, Georgia and

WIHEREAS the parties herelo are now desnous of amending smd Rental Agreement

NOW, THERLFORL, for and in consideration of the mutual several, and reciprocal covenants herein
expressed the parties do contract and agree as {ollows
1
Duang 1996 raaov~vons | 21T squore feet of retul space was el toberuate, remises Thus
pnngs the total square footage of the renled premises (o 26 731
2
The fixed munimum rent shall be adjusted to Eighty Thousand One Hundred Ninetv Three and No
One Hundredths {380 193 00) Dollars per year The monthly installments therefore are adjusted to Sin
Thousand S Hundred Eighty Two and Sevents Five One Hundredths (36 682 75) Dollars

N
This Addendum shall become a pant of the alorementioned Rental Agreement, ana, excepl as

expressly provided i this Addendum shall be subject 1o all the terms and conditions of said Rental
Agreement dated November 1 1995 as if the amended lerm were onginally a part of sasd Rental Agreement

LANDLORD
STARMOUNT SHOPPING CENTER, INC

Title President

Ates MCL&C@&M

Title Secretany

Wimess

IENANT
1 EWIS JO)JI roon MARKIT INC
e




FIFEM WHITESIDE,P C
1124 Lockwood Avenue
Columbus, Georgia 31906
Phone (706) 320-1215
Fax (706) 320-1217

Admutted Maihing Address
Georgia and Mississippt P O Box 5383
Columbus, GA 31906

September 4, 2003

VIA OVERNIGHT MAIL

Bankruptcy Management Corporation
1330 East Franklin Avenue
El Segundo, CA 90245

Re Fleming Companies, Inc , et al
Chapter 11, Case No 03-10945 (MFW)
(Proof of Claim/Starmount Shopping Center, Inc )

Gentlemen
Enclosed 1s a Proof of Claim filed on behalf of Starmount Shopping Center, Inc A second
copy of the Proof of Claim, without attachments, 1s enclosed for you to conform and return to me

Please file this claim pursuant to the court's notice and order of July 28, 2003

Thanking you, I am

Very truly yours,

FMW/Im
Encls
cc client
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