T DS TRy o kT AR e
FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM
485651
Inre Case Number Bar Date Ref # 10-G1-3356
FAVAR Concepts, Ltd 03-10953
NOTE This form shouid not be used to make a claim for an administrative [ Check baxf
expense ansing after the commencement of the case A “request" for payment awlare ﬂ?oat anyonzz‘ljs:r:as
of an administrative expense may be filed pursuantto 11 US C § 503 filed & proof of claim relating
Name of Creditor and Address :ﬁaﬁz‘;{eﬁ?ﬂmﬂgﬁmﬁ
0354651485651 [] Gheck boxIfyou h
box
TARRAGON REALTY INVESTORS INC never received any::ou?::
3100 MONTICELLO STE 200 from the bankruptey courtin
DALLAS TX 75205 this case
’ [] check box if this address
differs from the address on the
envelope sent to you by the
If you have already filed a proof of claim with the
Creditor Telephone Number { ) ———————— court lBankruptcy Court or BMC _you do not need to fils again
CREDITOR TAX 1.0 # ACCOUNT OR OTHER NUMBER BY WHICH replaces
CREDITOR IDENTIFIES DEBTOR Checkhere  [] o a previously filed ciam datad
94-2432628 Lease ID TX-354 fthisclaim [ gmangs 2 PrVOUSY o
1 BASIS FOR CLAIM
(] Goods sold (] Personal injuryiwrongful death [} Retiree benefits as defined in 11 USC§ 1114(a)
[] services performed D Taxes O Wages salaries and compensation (Fill out below)
I:] Money loaned m Other (describe briefly) Your social security number
Unpaid compansation for services performed from to
Rent and other amounts due under lease (date) {date)
N EERE—————— e ——————————————
2. DATE DEBT WAS INCURRED Fabh 20073 - June 30 20033 IF COURT JUDGMENT, DATE OBTAINED
4 TOTAL AMOUNT OF CLAIM
AS OF PETITION DATE $ 35’105 99 $ $ $ 35.105 99
(unsecured) ({secured) {unsecured prorty) (total)

If all or part of your claim is secured or entitied to prionty, also complete Item 5 or 6 below
[ Check this box if claim mcludes interest or other charges In addtion to the pancipal amount of the claim. Attach itemized statement of all nterest or additional charges

5 SECURED CLAIM 6 UNSECURED PRIORITY CLAIM

{_] Check this box If your claim i1s secured by collateral (including a | [] Check this box if you have an unsecured pnority claim
nght of setoff)

Bnef descnption of collateral Speafy the prionty of the claim
D Wages salarles or commissions (up to $4 650%) earned within 90 days
D Real Estate before filing of the bankruptcy petiion or cessation of the Debtor's

business whichever is earlier 11USC § 507(a)(3)

D Motor Vehicle
[ Contrbutions to an employes banefitplan 11USC § 507(a)4)

] other
D Up to $2 100" of deposits toward purchase lease or rental of property or services
for parsonal family or household use 11USC § 507(a)(6)
D Alimony maintenance or support owed 10 a apouse former spouse or
Value of collateral  § chid 11USC §507(a)T)
Amount of arrearage and other charges at time case filed [} Taxes or penalties owad to governmental units 11 US C § 507(a)(8)

included in secured claim above fany § [] other Specify appilcable paragraph of 11 USC  § 507(a)

Amounis are subject to adjustment on 4/1/01 and every 3 years thereafter
with respect to cases d on or afier the date of adustment

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

8 SUPPORTING DOCUMENTS Atfach copies of supporting documents, such as promissory notes purchase orders, invoices temized statements of
runnuing accounts contracts court judgments mortgages secunty agreements and evidence of perfecton of lien 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 onginal of this completad proof of clalm form must be sent by mail or hand delivered (FAXES NOT ACCEPTED) THIS SPACE FOl‘! COURT
$0 that it 1s received on or before 4 00 p m , Septamber 15, 2003, Pacific Daylight Time. '-Frt :D
BY MAILTO BY HAND OR OVERNIGHT DELIVERY TO |
Bankruptcy Management Corporation Bankruptcy Management Corporation
P O BOX 900 1330 East Franklin Avenue SEP 12 2003
El Segundo, CA 90245-0900 El Segundo, CA 90245
DATE SIGNED SIGN and pnnt the name and fitle If any of the creditor or other person authorized to
e this claim (attach copy of power of attorney if any) B M C
Wi1fon | Kathen, Marati ol Exef%ceprcsude.ﬁ

Fleming Companies Claim

Penaity for présenting fraudulent clam & a fine of up t’ $500 000 or irhprisonment fo(jxp to 5 years ordoth 18USC  §§ 152 AND 3571
See Other Side For Instructions T 1T Il
11936



ﬁ TARRAGON REALTY INVESTORS, INC.

September 11, 2003

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

Re FAVAR Concepts, Ltd
Case No  03-10953

Dear Sir or Madam

I have enclosed one original and two copies of a Proof of Claim form completed by
Creditor Tarragon Realty Investors, Inc along with the documents supporting this claim

Please acknowledge receipt of these documents by returning a file-stamped copy of the
Proof of Claim 1n the enclosed self-addressed and stamped envelope

Very truly yours,

oo o died
Kathryn sfield
Executive Vice President,

Secretary and Corporate Counsel

KM jw
Enclosures

3100 Monticello Avenue * Suite 200 » Dallas Texas 75205 « 214 599 2200 « Fax 214 599 2220



SEP-10-03 WED 11 22 AM

(L NCRAY MANAGUMENT, TNC
93149 LBJ PRELWAY, SUITILO 204
DAELTAS TX Tb243

LLEMING COMPANTYS, INC

/o 1TUR STAURBACH (O (LEASE ID TX-354)

1584% LAXKLPOINT DRIVE
BDLWLSVILLEG X 75057

Rilling For Q3/03

Chinrgec

BASE RENT

CAM

TAX RHIMA

07 CAM RFCOVERY

fotal due and payable

MARE CHELCR TO

Current
7,593 /%
1,894 93
1,298 77

TARRAGON RIALTY INVESTORS, INC

WEMT TO
 UNIVERSTTYC CLNTLR

/0 CIENTRAL MANAGEMENT, INC
Y3119 T.BJ FREEWAY, SUTITE 204

DALLAS, TX 757243

FAX NO. b

02 98 01 23 01

NOTICE # 1121

Date 02/21/2003

Past Duc Total
13,631 34 21,225 09
3,789 86 5,684 79
2,597 54 3,896 31
7,693 26~ 7,693 26~
23,112 93
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CONTRAL MANAGEMPWT, 1INC
9319 LiJ PRULWAY, SUITH 204
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LEWISVTLLY (¥ 75007

B1Yling for 04/03 -

Chiargoes Current
BASE RENT 7,593 75
(LA M. 1,894,93
(AR REIMB 1,298 17

Totul due and payable

MAR, CHE K10
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SEP-10-03 WED 11 22 AM
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)

CRN RAT MANAGEMENT, INC.
9319 1B I REFWAY, SULYD 204
DALLAS TX 7%%473 '

VTUMING COMPANIES, INC

¢/o 'O 8TAUBACIT CO. (LOASE
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A M 1,894.93
TAX REIMB 1,798 77
'total due and payable
MART Gt 10O
TARRACGON RUATTY TNVESTORS, TNC
WG
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- e r— -
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02 98 Q1 23 01
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Date 04/21/2003
Past Duea Total
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28,037 56
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SEP-10-03 WED 11 23 AM FAX NO .
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DALLAS 1X 75243

FTEMTING COMPANTES, INC 0?2 98 Q1 23 01
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WM O
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9319 { G TROLWAY

DAl

FAS 1X 75243
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¢ AM
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Total due and payable

M KE CHEGINO

TARRAGON Tl ALTY INVESTORS, NG

REMIT 1O
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rAX NO.
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INC 02 98 01 23 01
NOTICE # 1192
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07/03 . —— — - —
KAAREVISED INVOICT #%%
Current Pasl Nue Totgl
7.593 75 17,931,14 25 524 89
1,894 93 3,789.86 5,684 /9
1,298.77 2 597 64 3 896 31
35,105 99
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LEASE AGREEMENT

THIS LEASE, dated for reference purposes Qw// / / , 20 00, 1s made by and between TARRAGON REALTY
INVESTORS INC , as Landlord, and FAVAR CO EP?(LTD » a Delaware corporation, DBA “YES'LESS” FOOD & MORE, as

Tenant

1 CERTAIN LEASE PROVISIONS

The descriptions and amounts set forth below are qualified by their usage elsewhere in this Lease, including those Articles
referred to in parenthesis

11

12

14

15

17

18

110

112

Demised Premises (Article 2 1) Unit # 23 Center UNIVERSITY CENTER
Street Address _1529 N Valley Mills Drive

City WACO County MCLENNAN State. TX  Zip_ 76710

Gross Leasable Area of Demised Premises (Article 2 1) approximately 22.500 square feet

Use Clause (Article 2 3) Retail sale of packaged grocery and food items, produce, fresh meats and seafood
and other grocery and general merchandise

Lease Term (Article 3 1) Ten (10) Years, Zero (0) Months

Lease Commencement Date (Article 3 1)  The Commencement Date shall be determined as the earlier of (a) nmety
(90) days from the date Landlord deltvers the Demised Premuses to Tenant for completion of Tenant’s work, or (b)
“opening for busmess” The anticipated dehivery date 1s July 10, 2000

Lease Expiration Date (Article 3 1) The last day of the one hundred twentieth (120™) month following the
Commencement Date

Securnity Deposit (Article 4 ) $7,593 75

Tenant's Addresses (Article 5 1, 28 10)

(A) Notice Address___Favar Concepts, Ltd , a Delaware corporation

3338 Commercial Avenue, Suite 11, Northbrook, IL. 60062, Attn William Marquard, President

w/a copy to_Darren J McCleve, P C, 1413 E Leland Street, Suite 100, Mesa, AZ 55203

(B) Billing Address Same

Landlord's Addresses (Article 5 1,28 10)
(A) Notice Address_ TARRAGON REALTY INVESTORS, INC ,

3100 MONTICELLO, SUITE 200, DALLAS, TX 75205, with a copy to Central Management, Inc .

5444 Westheimer, Suite 1925, Houston, TX 77056

(B) Payment Address_ TARRAGON REALTY INVESTORS, INC . c¢/o Central Management, Inc ,

5444 Westheuner, Suite 1925, Houston, TX 77056

Base Rent Commencement Date (Articles 5 1, 5 3) Except as may be otherwise provided for m this Lease, Base
Rent shall become due and payable begining on the Commencement Date as defined i Section 1 5 hereinabove

Base Monthly Installments (Articles 5 1, 5 3)

From Month 1 - Month 60 Annually $_ 91,125 00 Monthly $ 7,593 75
From Month 61 - Month 120 Annually $_ 102,600 00  Monthly $__ 8,550 00 *

* Notwithstanding anything to the contrary, the Minimum Base Monthly Rent payable beginning m the sixty first
(61°) month of the primary Term shall be adjusted and be equal to the greater of (a) eighty percent (80%) of the
average total rent (percentage rent and Base Rent only) paid during the three complete lease years immediately
preceding the adjustment date, or (b) $8,550 per month In the event there 1s insufficient data to determine the
adjusted rent on or before the sixty first (61*) month, Tenant shall pay to Landlord, as Base Rent, $8,550 00 monthly
until Landlord receives gross sales mformation form Tenant, as required under this Lease, and 1s able to determine
the correct amount of the adjustment, such amount due to be retroactive to the adjustment date  Upon such
determmation, Landlord shall provide written notice to Tenant of any underpayment of Base Minimum Rent as a
result of rental averaging and Tenant shall have thirty days to pay the full amount of such underpayment The
Monthly Base Rent due during the remaining Term shall be adjusted accordingly_

Percentage Rent (Articles 51 54) _2 00 % of Gross Sales above natural break pomnt (Natural break point 1s
determined by dividing the then current base minimum rent by 2 00%)

Tenant s Initials
Landlord s Initials



113 Additional Rent (Article 5 1, 5 5)
Estimated Operating Expense Charges § 1,200 00 per Month (Article 5 5)
*Electricity paid directly by Tenant all other utilities are included in Operating Expenses

Estimated Real Estate Tax Charges $ 1,106 25 per Month (Article 5 5)
$ per Month (Article __ )
5 per Month (Article __)

114 Merchants' Association/Marketing Fund (Article 7) Intentionally deleted

1 15 Brokers (Article 28 7)_Darrent J McCleve, P C , Real Estate and Development Services and Insignia Retail Grou

116 This Lease consists of 28 Articles on 14 pages, plus Exhibits A, B C, D, E and 2 additional pages of
Addenda

LANDLORD TENANT
TARRAGON REALTY INVESTORS, INC FAVAR CONCEPTS, Ltd , a Delaware corporation
dba/ “YES!LESS” FOOD & MORE

BY cZze ) Lm BY & 7
NAME A J/D NAME ___& /

TITLE %+~ TITLE AR 9pr

DATE 5 /o0 S DATE___ 429 02

SeArno

Tenant s Initials
Landlord s Initials



2 PREMISES

21 Demised Premises Landlord hereby leases to Tenant and Tenant leases from Landlord, for the Term, at the rental
and upon all of the conditions set forth heremn, that certain real property known by unit number and address specified i Article 1 1
hereof, consisting of the approximate gross leasable area specified in Article 1 2 hereof and which s referred to herein as the
"Demised Premises" The Demised Premises are depicted in Exhibit A attached hereto The Demised Premises are located in a
Shopping Center, which Shopping Center the real property on which 1t 1s situated, walkways, driveways, fences, landscaping, and any
parking facihities or structures appurtenant thereto, are heremafter collectively referred to as the "Shopping Center”, and described in
Exhibit B attached hereto

Both Landlord and Tenant shall have the right to verify the actual square footage of the Demised Premises from time to time
during the term of this Lease Measurements for determining the gross leasable area of said Demised Premises shall be taken from the
outside face of all walls not shared with another tenant, and from the center line of all demising walls which are shared with other
tenants Pursuant to any subsequent measurement as the result of action by the Landlord or at the request of the Tenant, Landlord
shall adjust the gross leasable area of the Demised Premises to reflect the actual area as determined by such method of measurement,
however the adjustment shall not exceed ten percent (10%) of the approximate square footage of the Demised Premises specified
Article 1 2 hereof Any cost to measure the Demised Premises shall be the sole obligation of the party initiating such determnation

22 Proportionate Share Tenant's share of the total gross leasable area of the Shopping Center shall be the percentage
equal to a fraction, the numerator of which shall be the gross leasable area of the Demised Premises and the denominator of which
shall be the total gross leasable area of the Shoppmng Center Said percentage shall hereinafter be referred to as Tenant's
"Proportionate Share” Tenant's Proportionate Share may be adjusted from time to time as the gross leasable area of the Demised
Premuses or of the Shopping Center changes, for whatever reason

23 Use Clause Tenant 1s permitted to use the Demised Premises for the purposes specified in Article 1 3 hereof, and
for no other purpose whatsoever Tenant shall obtain, at its own expense all necessary governmental licenses and permuts for such
use Tenant shall not conduct any second hand, auction distress, fire bankruptcy or going-out-of-business sales

24 Common Area As long as the Lease remains i effect and Tenant 1s not in default hereunder beyond any
apphicable cure period, Tenant shall have the non-exclustve right, in common with the Landlord, other tenants, subtenants, employees
and invitees, to use the common areas of the Shopping Center, which include, but are not limited to walkways, patios, landscaped
areas and parks, sidewalks service corridors, recreational facilities, restrooms, stairways, elevators, plazas, malls, throughways,
parking areas and roadways, provided that Landlord shall have the right at any time to exclude therefrom such areas as Landlord may
determine so long as access to the Demised Premuses 1s not unreasonably denied, provided, however, n no event shall any changes
adversely affect the “protected area” shown by crosshatch on Exhibit A or the approximate areas of access easements shown on
Exhibit A

3 LEASE TERM

31 Term The Term of this Lease shall be as defined in Articie 1 4 hereof, commencing on the Lease Commencement
Date specified n Article 1 5 hereof, and ending on the Lease Expiration Date specified in Article 1 6 hereof, unless sooner termmated
pursuant to any provision of this Lease

32 Change 1n Lease Commencement Date If for any reason Landlord cannot deliver possession of the Demised
Premises to Tenant on the anticipated delivery date pursuant to Article 1 5, Landlord shall not be subject to any hability therefor, nor
shall such failure affect the vahdity of this Lease or the obligations of the Tenant hereunder However, m such case Tenant shall not
be obhgated under any provisions of this Lease until possession of the Demised Premises 1s tendered to Tenant, which date shall be
the new delivery date for the purposes ot calculating the Lease Commencement Date and the Lease Expiration Date as both are
defined in Articles 1 5 and 1 6, respectively In the event that Landlord shall permit Tenant to occupy Demised Premises prior to said
delivery date, such occupancy shall be subject to all of the provisions of this Lease Said early possession shall not advance the Lease
Expiration Date

Upon Landlord's request, the parties agree to execute in writing an Addendum to certify The Lease Commencement
Date and The Lease Expiration Date hereof, but this Lease shall not be affected in any manner 1f either party fails or refuses to execute
such Addendum

4 SECURITY DEPOSIT

Tenant shall deposit with Landlord upon execution of this Lease the amount specified in Article 1 7 hereof to be held by
Landlord as security for Tenant's faithful performance of Tenant's duties and obligations hereunder Tenant shall not be entitled to
interest on such deposit 1f Tenant fails to pay rent or other charges due hereunder, or otherwise defaults with respect to the provisions
of this Lease Landlord may without notice to Tenant apply or retain all or any portion of said deposit for the payment of rent or other
charges 1n default or for the payment of any sum to which Landlord may become obligated by reason of Tenant's default or to
compensate Landlord for any loss or damage which Landlord may suffer thereby If Landlord so uses or applies all or any portion of
said deposit, Tenant shall within ten (10) days after written demand therefor deposit cash with Landlord in an amount sufficient to
restore said deposit to the full amount heretofore stated The deposit shall be returned to Tenant within sixty (60) days following the
expiration of the Term hereof provided Tenant has fully performed all of its duttes and obligations hereunder If Tenant shall default
under this Lease more than two (2) times in any twelve (12) month period, irrespective of whether or not such default 1s cured, then
the security deposit shall within ten (10) days after demand by Landlord, be increased by Tenant to an amount equal to the greater of
(1) three (3) times the amount specified in Article 1 7 or (1) three (3) months' fixed rent

Tenant s Instials
Landlord s Initials



5 RENTS

51 Payment All rents shall be payable in advance, without prior demand or any night of offset or deduction, 1n
monthly installments on the first day of each calendar month of the Term hereof Tenant shall pay all rents to Landlord n lawful
money of the United States of America at the address stated 1n Article 1 9(B) or to such other persons or at such other places as
Landlord may designate in writing

If the Lease Commencement Date occurs on a day other than the first day of a calendar month, then all rents shall be
prorated for the balance of that month based upon the actual number of days the Lease 1s n effect during said calendar month The
term 'Lease Year" as hereinafter used, refers to each successive twelve-month period beginning with the Lease Commencement Date
as 1t may be adjusted pursuant to Article 3 2 hereof Notwithstanding anything to the contrary contained herein, after Lease expiration
Landlord shall have the right to reconcile all rents billed, paid and/or owed by Tenant during the Term hereof and thereafter submit a
final billing to Tenant Upon receipt thereof, Tenant shall submit payment 1n full to Landlord within thirty (30) days, or Landlord
shall remit to Tenant any overpayment, 1f any within said time pertod

52 Late Fees Should Tenant fail to pay when due any installment of rent or any other sum payable to Landlord under
the terms of this Lease Landlord may assess interest at the highest legal rate from and after the date on which any such sum shall be
due and payable, and such mterest, and/or a Late Fee of $50 00, which shall be paid by Tenant to Landlord at the time of payment of
the delinquent sum provided, however, nothing charged hereby shall ever exceed the amount that may properly be charged or
recovered under the laws of the state in which the Demised Premises are located

53 Base Rent Payment of Base Rent shall begin on the Base Rent Commencement Date specified in Article 1 10 If
the Base Rent Commencement Date occurs on a day other than the first day of a calendar month, then Base Rent shall be prorated for
the balance of that month based upon the actual number of days from the Base Rent Commencement Date through the last day of said
calendar month The amount of each monthly nstallment of Base Rent for the Demised Premises for the entire term of this Lease
shall be as specified in Article 1 11

54 Percentage Rent Tenant shall pay Landlord as Percentage Rent the percentage of Gross Sales (as heremafter
defined) stated in Article 1 12 A statement showing Gross Sales from the Demised Premises, together with any percentage rent due,
shall be reported by Tenant annually to Landlord within ninety (90) days following the end of each Lease Year, Percentage Rent
payable for any partial Lease Year shall be calculated by pro-rating the breakpoints as necessary to give appropriate weight to sales
made 1n such partial Lease Year

"Gross Sales” as used In this Lease shall mean and include (as of the date of the transaction) the sale price of all
merchandise sold (including gift and merchandise certificates) and charges for all services and all other receipts from the business
performed by Tenant or any other person, firm or corporation selling merchandise or services 1, upon or from any part of the
Demised Premises whether for cash or credit, and shall include gross sales from vending machines ( except telephone and postage
stamp), all orders by means of mail telephone electronic, video computer or other technology-based system, whether existing now or
developed 1n the future and all other such orders received or filled at the Demised Premises, all deposits not refunded to purchasers
and orders taken at the Demised Premises although such orders may be filled elsewhere

Not included mn "Gross Sales" are the following (a) refunds and trade-1n allowances to customers, (b) the amount of
all sales use, excise retailer's occupation or simtlar taxes imposed 1n a specific amount, or percentage of, or determmed by, the
amount of retail sales made upon the Demised Premises, (c) returns to shippers and manufacturers, (d) the amount of sales not 1n the
ordnary course of Tenant's business of fixtures, machinery or equipment which Tenant has the right to remove from the Demised
Premises after use 1n the conduct of Tenant's business in the Demised Premuses, (¢) the value of any exchange or transfer of
merchandise between stores of Tenant where such exchange or transfer 1s made solely for the convenient operation of Tenant's
business and not for the purpose of consummating a sale made 1n, at or from the Demised Premuses, (f) lottery tickets No deduction
shall be allowed for uncollected or uncollectible credit accounts, or charges for bank or other credit cards

Tenant shall keep and maintain 1 a manner consistent with good accounting practice, accurate and complete records
of it Gross Sales for each Lease Year for three (3) years thereafter Within ninety (90)_days of the end of each Lease Year, Tenant
shall submit to Landlord a statement of total Gross Sales made during the previous Lease Year, said statement to be certified to be
accurate by a Certified Public Accountant, and to be signed by Tenant Landlord shall have the right as 1t deems necessary to audit all
books and records relating to said statement at any time If any audit reveals that Gross Sales for any Lease Year have been under-
reported by more than two percent (2%), Tenant shall pay any Percentage Rent found to be due, the cost of the audit and mnterest on
the unpaid Percentage Rent from the date due at the highest rate allowed by law

55 Additional Rent Additional Rent, which 1s subject to pertodic adjustment, shall be payable on and after the Lease
Commencement Date in the amounts shown 1 Article 1 13 hereof Both Tenant and Landlord expressly understand that all other
sums excepting Base Rent which may become due from time to time under this Lease shall be deemed Additional Rent Additional
Rent shall include but not be Iimited to late charges interest, operating expenses, real estate taxes, attorneys' fees security deposits
and any cash bond which may be required to be posted hereunder

"Operating Expense Charge" as used herein, shall mean Tenant's Proportionate Share of the Shopping Center's
operating expenses Operating expenses are defined as the amounts paid or payable in connection with the management mantenance,
repair and operation of the Shopping Center Operating expenses shall include but not be limited to landscaping, sprinklers, security,
repaving and re-striping parking lots, cost of public utilities, hability and property damage insurance, roof and other repairs, lighting,
maintenance, removal of snow, trash, rubbish garbage and other refuse, machmery and equipment used in mamntenance, costs of
personnel to implement services, direct parking, and police Shopping Center, all costs, charges and expenses mcurred by Landlord in
connection with any change of any company provtding utility services, including, without limitation, mamntenance, repair, nstallation,
and service costs associated therewith and seven percent (7%) of all the foregoing costs for Landlord's admmustrative and overhead
costs No Administrative fee shall be charged on utility cost, msurance premiums or Real Estate Tax Charges Operating Expenses
shall not include depreciation on the Shopping Center cost of improvements made for other tenants of the Shopping Center, real estate
broker’s commuissions, roof replacements, repairs to the structure of the Shopping Center, mortgage interest and capital items, as
defined under Generally Accepted Accounting Principals (“GAPP”), except those capital items which are intended to reduce other
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Operating Expenses or which are requ. 4 to be made by the Landlord as a direct result . any governmental regulation or law that
was not enacted on or before the date of this Lease  On an annual or other basis, Landlord shall mail to Tenant a statement of
operating expenses and a calculation of Tenant's Proportionate Share thereof Tenant shall pay Landlord for Tenant's Proportionate
Share less any payment of Estimated Operating Expense Charges for the fiscal period to which such expenses apply, within thirty
(30)_days after receipt thereof Any overpayment by Tenant that 1s greater than an amount equal to the then current monthly base rent
shall be refunded to Tenant by Landlord within thirty (30) days from such determination and any overpayment by Tenant that 1s less
than an amount equal to the then current monthly Base Rent shall be applied as a credit aganst Tenant’s proportionate share of any
current or future Operating Expenses Tenant's obligations shall be prorated to account for any fractional portion of a fiscal period
mcluded n the term of 1ts Lease Tenant shall also pay to Landlord, on the first day of each calendar month commencing on the
Lease Commencement Date and continuing throughout the term of the Lease, the Estimated Operating Expense Charges stated in
Article | 13 as they may be adjusted from time to time  Notwithstanding the above n no event shall the operating expenses (other
than real estate taxes utilities and insurance premiums) exceed fifty (80 50) per square foot in the first year of the Lease, and such

operating expenses shall not increase at a rate greater than seven percent (7 00%) per year throughout the Term (“Operating Expense
Cap’7)

"Real Estate Tax Charge" as used herein shall mean Tenant's Proportionate Share of general and special taxes,
assessments duties and levies charged and levied upon or assessed agamst the Shopping Center and/or any improvement situated on
the real property on which the Shopping Center stands, any leasehold improvement, and all costs and fees incurred by Landlord m
contesting or negotiating with the public authorities as to same Upon receipt of the tax bill(s), Landlord shall mail to Tenant a
statement of taxes and Landiord's calculation of Tenant's Proportionate Share thereof Tenant shall pay Landlord for Tenant's
Proportionate Share, less any payments of Estimated Real Estate Tax Charges for the fiscal year to which such taxes apply, within
thirty (30) days after receipt thereof Tenant's obligations shall be prorated to account for any fractional portion of a tax fiscal year
included n the term of its Lease Tenant shall also pay to Landlord on the first day of each calendar month, commencing on the
Lease Commencement Date and continuing throughout the term of the Lease, the Estimated Real Estate Tax Charges stated i Article
1 13 as they may be adjusted from time to time

In the event of the enactment adoption or enforcement by any governmental authority of any assessment levy or
tax whether sales, use or otherwise, on or 1n respect of the rentals and charges set forth herein, or on or in respect of the right to lease
or occupy the Shopping Center the Demised Premises or both, Tenant shall pay such assessment, levy or tax to Landlord, or at
Landlord's option Tenant shall pay such assessment, levy or tax directly to the governmental authority If such assessment, levy or
tax 1s imposed on or n respect of all of the rentals derived from the Shopping Center, or 1s imposed on or 1n respect of the Shopping
Center as a whole Tenant shall pay to Landlord its Proportionate Share of such assessment, levy or tax Notwithstanding the
foregoing, this shall not impose upon Tenant the obligation to retmburse Landlord for any mcome, gift, inheritance or estate tax as
such taxes are now structured

Notwithstanding anything to the contrary hereinabove, prior to the beginning of each calendar year during the Term
of the Lease Landlord shall provide to Tenant an estimate of the Common Area Costs excluding those cost which are outside of
Landlord s direct control including, but not limited to, insurance premiums, real estate taxes and utilities, shall not exceed the previous
year’s actual Common Area Costs by more than seven percent (7%), provided that this imitation shall not affect Tenant’s liabihity for
1ts proportionate share of the actual Common Area Costs as herein provided The estimated Common Area Costs through the end of
the first full calendar year during the Lease Term shall be as set forth in Article 1 13 Monthly, during the Term of this Lease, Tenant
shall pay Landlord one-twelfth (1/12) of the Tenant’s proportionate share of such estimated Common Area Costs, in advance, at the
same time and place as the Base Rent Within one hundred eighty (180) days after the end of each calendar year during the Term
hereof, and within one hundred eighty (180) days following the expiration of the Term of this Lease, Landlord shall submit to Tenant
an Adjustment Bill (defined below) for the actual amount of Common Area Costs required to be paid by Tenant If Tenant’s
proportionate share of the actual Common Area Costs with respect to such period exceeds the aggregate amount(s) previously pard by
Tenant with respect thereto Tenant shall pay to Landlord the defictency withm thirty (30) days following written notice from
Landlord However If the aggregate amount(s) previously paid by Tenant with respect thereto exceeds Tenant’s proportionate share
of the actual Common Area Costs for such period then Landlord shall (a) admmister a credit for such amount agamst Tenant’s
estimated monthly Common Area Costs for the current year or (b) in the event the amount of any overpayment 1s equal to or greater
than the then due monthly base rent Landlord shall pay Tenant a refund of such net surplus within thirty (30) days following the date
of such determination The “Adjustment Bill” and other billings shall set forth reasonable detail regarding the comptlation of the total
Common Area Costs during the subject period and the method of calculating Tenant’s proportionate share Upon Tenant’s request,
Landlord shall provide any additional information that Tenant may reasonably require in order to verify the date, amount and purpose
of all Common Area Costs reflected in Landlord’s Adyustment Bill provided Tenant reimburses Landlord for Landlord’s out of pocket
expenses to produce such addrtional supporting materials mcluding reasonable accounting fees, copying costs, postage, and the costs
of supplies

56 Additional Taxes If Landlord 1s assessed additional taxes or 1f 1ts present taxes are increased as a result of any
value placed on Tenant's leasehold fixtures or furnishings, or goods and services, then immedsately upon demand Tenant shall pay to
Landlord the amount of said additional tax or the amount of the increase 1f 1t 1s not lawful for Tenant to reimburse Landlord, the rent
payable to Landlord under this Lease will be revised to yteld to Landlord the same net rental after the imposition of any such tax upon
Landlord as would have been payable to Landlord prior to the imposition of any such tax Tenant will pay promptly when due all
sales, merchandise or personal property taxes on Tenant's personal property mn the Demised Premises and any other taxes payable by
Tenant the non-payment of which might give rise to a lien on the Premises or the Tenant's mterest in the Premises

6 UTILITIES

Tenant shall make application for obtain pay for and be solely responsible for all utilities required, used or consumed in the
Demised Premises, including but not imited to gas, water (including water for domestic uses and for fire protection), telephone,
electricity sewer service garbage collection services, HVAC maintenance services or any similar service In the event that any
charge for any utility supplied to the Demised Premises is not paid by Tenant to supplier when due, then Landlord may, but shall not
be required to pay such charge for and on behalf of Tenant with any such amount paid by Landlord bemng repaid by Tenant to
Landlord as Additional Rent promptly upon demand Additionally 1f Landlord shall elect to supply any utilities to the Demised
Premises, then Tenant shall pay to Landlord the cost of its utility consumption and the cost of supplying separate metering devices 1f
necessary Landlord agrees that the cost to Tenant of any utilities supplied by Landlord shall not exceed the amount Tenant would
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have paid If 1t independently obtained s...h service from the local utility supplier Landi.d and Tenant hereby agree that Landlord
shall not be liable for any interruptions or curtailment n utility services due to causes beyond 1its control or due to Landlord's
alteration, repair or improvement of the Demised Prenuses or the Shopping Center

Notwithstanding the foregoing, 1f permitted by law, Landlord shall have the right at any time and from time to time during
the Term of this Lease to either contract for services from an alternate utility provider(s) or continue to contract for services from the
utility company (or compantes) providing such service as of the date of this Lease Tenant shall cooperate with Landlord and any
utility provider of Landlord’s choice at all times and, as reasonably necessary, allow Landlord and utility provider reasonable access to
electric lines feeders, risers wiring and any other machinery withimn the Premises, provided that commercially reasonable efforts shall
be made to mumimize any interference with Tenant’s operations and that Tenant will not be obligated to pay any amount in connection
therewith Landlord shall in no way be liable or responsible for any loss, damage or expense that Tenant may sustam or mcur by
reason of any change, failure, interference, disruption or defect in the supply or character of the utility service(s) furnished to the
Premmses, or if the quality or character of such service supplied by the utility provider 1s no longer available or sutable for Tenant’s
requirements, and no such change, failure, defect, unavailability, or unsutitability shall constitute an actual or constructive eviction, 1n
whole or 1n part, or entitle Tenant to any abatement or dimmution or rent, or relieve Tenant from any of its obligations under the
Lease

7 Intentionally omitted

8 ACCEPTANCE

Tenant acknowledges that 1t has fully inspected the Demised Premises, including but not limited to any and all mechanical
equipment, and hereby accepts such "As Is" Tenant also acknowledges that the Demised Premises are suitable for the purposes for
which the same are leased in their present condition Tenant further acknowledges that Landlord has made no warranties or
representations as to either the condition or the surtability of the Demised Premuses in terms of the Use as specified in Article 1 3
This Lease 1s and shall be considered to be, the only agreement between the parties hereto and their representatives and agents All
negotiations and oral agreements acceptable to both parties have been merged into and are included herein Except as set forth in this
Lease, there are no other representations or warranties between the parties and all reliance with respect to representations 1s solely
upon the representations and agreements contained n this document

9 ASSIGNMENT OR SUBLETTING

Tenant shall not voluntarily or by action of law transfer, assign, sublet, mortgage or otherwise transfer or encumber all or any
part of Tenant's interest in this Lease or in the Demised Premises without Landlord's prior written consent (which consent shall not be
unreasonably withheld), nor shall Tenant suffer or permit the Premises or any part thereof to be used or occupied by others without
Landlord's prior written consent which consent not to be unreasonably withheld or delayed Any attempted assignment, transfer,
mortgage, encumbrance or subletting without such consent shall be void and shall constitute a breach of the Lease Regardless of
Landlord's consent, no subletting or assignment or other transfer shall release Tenant of Tenant's obligation or alter the primary
liability of Tenant to pay the rent and to perform all other obligations to be performed by Tenant hereunder In the event the Base
Rent payable under an assignment or sublease 1s greater than the base rent payable by Tenant, Landlord and Tenant shall split any
excess or premium rent equally during the primary Term of the Lease thereafter, all excess or premium rents shall be paid to
Landlord

As a condition of obtaining Landlord's consent, Tenant shall submit to Landlord with its request the effective date of the
transfer (1t must be at least sixty days after submission date), the name of the proposed assignee or subtenant, the terms and provisions
of the proposed transaction, the proposed use a financial statement, a business history and such other information as is necessary to
demonstrate to Landlord that the proposed assignee or subtenant has busmess expertence and financtal strength and stability equal to
or greater than that of Tenant

In addition, Tenant shall execute an agreement with Landlord agreeing to pay to Landlord, as Additional Rent, fifty percent
(50%) of all moneys or other consideration received by Tenant from 1ts transferee in excess of the amounts owed by Tenant to
Landlord under this Lease which Additional Rent shall be paid to Landlord as and when received by Tenant In the event Landlord
shall consent to a sublease, assignment or transfer, Tenant shall pay Landlord $100 00 for admmuistrative fees mcurred 1n connection
with such consent

10 CONDUCT OF BUSINESS

101 Operation Tenant covenants and agrees that 1t will operate and conduct within the Demised Premises the business
it 1s permitted to operate and conduct under the provisions of this Lease, except while the Demised Premises are untenantable by
reason of fire or other casualty Tenant agrees to conduct its business 1n a first class manner consistent with reputable business
standards and practices, and that 1t will at all times keep and mamtain within and upon the Demised Premises an adequate stock of
merchandise and trade fixtures to service and supply the usual and ordinary demands and requirements of 1ts customers and that 1t will
keep the Demised Premises tn a neat, clean and orderly condition Notwithstanding anything to the contrary herein, nothing herem
shall be construed as a covenant by Tenant to open or continuously operate its busimness from the Demised Premises In the event
Tenant ceases to operate 1ts business, Tenant shall not be released from 1ts obligations hereunder and shall continue to pay percentage
rent during the period 1t 1s not operating assuming that Tenant’s sales on a monthly basis are not less than the average sales during the
12 months preceding the discontinuance

102 Business Hours Except as otherwise set forth herein, Tenant agrees to keep open the Demised Premises and to
operate the business conducted therein during normal hours of operation for most other Yes'Less stores, and at such additional hours
and on such days and evenings (including Sundays) as may be determmed from time to time by Tenant A vacation or abandonment
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of their premises by any other tenant n  .e Shopping Center shall not in any way releas. «enant from 1ts obhgattons under this Lease

11 RULES & REGULATIONS

Tenant agrees to comply with and observe the following rules and regulations, and Tenant's failure to keep and observe them
shall constitute a default of this Lease Landlord reserves the night from time to time to amend or supplement said rules and
regulations, and to adopt and promulgate additional rules and regulations applicable to the Demised Premises and the Shopping
Center,_provided that such additional rules and regulations do not materially affect Tenant’s business and/or use of the Demised
Premises Notice of such amended or additional rules and regulations shall be gtven to Tenant, and Tenant agrees thereupon to
comply with and observe all rules and regulations and amendments and additions thereto

111 All loading and unloading of goods shall be done only n the loading and unloading area(s) designated for such
purposes on the site plan (Exhibit A)

112 Intentionally Deleted

113 All garbage and refuse shall be kept m the kind of contamer specified by Landlord, and shall be placed outside the
Demised Premises prepared for collection in the manner required by applicable laws and the rules and regulations promulgated
hereunder Tenant shall pay the cost of removal of any Tenant's refuse or rubbish

114 No radio or television or similar device shall be installed without first obtaining in each instance Landlord's prior
written consent No aerial, antenna, satellite dish or similar device shall be erected on the roof or exterior walls of the Shopping
Center or on the grounds, without the prior written consent of Landlord Any such device so nstalied without such consent shail be
subyect to removal without notice at any time, without hability to the Landlord therefor, costs incurred by Landlord for such removal
shall be paid by Tenant

115 No loudspeakers televisions, phonographs radios or other devices shall be used in a manner so as to be heard or
seen outside of the Demised Premises without the prior written consent of Landlord

116 If the Demused Premises are equipped with heating facilities separate from those 1n the remainder of the Shopping
Center, Tenant shall keep the Demised Premuses at a temperature sufficient to prevent freezing of water pipes and fixtures

117 Tenant shall keep exterior areas immediately adjoining the Demised Premises clean and free from snow, 1ce, dirt and
rubbish to the satisfaction of Landlord, and Tenant shall not place or permit any obstruction or merchandise outside Tenant's Demised
Premises

118 The plumbing facilities shall not be used for any purpose other than that for which they are constructed, and no
foreign substance of any kind shall be deposited theren The expense of any breakage stoppage, or damage resulting from a violation
of this provision shall be borne by the tenant whose employees, agents or invitees shall have caused same Tenant shall be responsible
for all sanitary sewer lines up to the lumit of Tenant's private sewer line, whether or not such lines are located within the Demised
Premises, provided, however, Landlord shall be responsible for maintenance, repair and replacement of the main sewer lines serving
the Shopping Center and the Demised Premises

119 Tenant shall, at Tenant's cost, employ a qualified pest extermnation contractor, whose services shall be scheduled
not less than bi-monthly and so as not to unreasonably nterfere with the operation of the Shopping Center

1110 Tenant shall not burn any trash or garbage of any kind m or about the Shopping Center

1111 Tenant and its employees shall park their motor vehicles only mn those parking areas designated for that purpose by
Landiord and Tenant shall provide Landlord with a hst of its employees' motor vehicle license tag numbers If Tenant and/or 1ts
employees are 1n violation of this rule, Landlord shall have the nght to tow said vehicle at Tenant's expense

1112 Tenant shall not make noises, cause disturbances, or create odors which may be offensive to other tenants of the
Shopping Center or theirr employees agents, customers or Invitees

1113 Tenant's access to the roof 1s limited to maintenance of equipment installed with Landlord's approval, and
spections for damage to that equipment Neither Tenant nor 1ts agents or employees shall enter upon the roof at any time without the
express prior approval of Landlord

1114 Neither Tenant 1ts agents nor its employees shall solicit business in the parking area or other common areas, nor
shall Tenant, 1ts agents or its employees, distribute or display any handbulls or other advertising matter 1n or on automobiles or other
vehicles parked in the parking area, or i other common areas [f any such materials are distributed, Tenant shall pay Landlord for the
cost of cleanup

1115 There shall be no commercial use of any of the common area

12 DEFAULTS AND REMEDIES

121 Defaults The occurrence of any one or more of the following events shall constitute a defauit and breach of this
Lease by Tenant
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(A) The failure by Tenant to make any payment of Base Rent, Additional Rent or any other payment required to be
made by Tenant hereunder within five (5) days from the date of Landlord’s written notice that the payment due was not recerved on
or before the due date, or

(B) More than three (3) occurrences by Tenant within any one Lease Year for the nonpayment of rent when due
hereunder necessitating that Landlord because of such non-payment, shall have served upon Tenant within said Lease Year more
than three (3)_written notices This default shall be deemed a non-curable default, or

(C) The failure by Tenant to observe or perform any of the covenants, conditions or provisions of this Lease to be
observed or performed by Tenant, other than Paragraph (A) above, where such failure shall continue for a period of thirty (30) days
after written notice thereof from Landlord to Tenant, or

(D) The insolvency of the Tenant or the execution by Tenant of an assignment for the benefit of creditors, or
(E) The filing by Tenant for reorganization or arrangement under any law relating to bankruptcy or insolvency, or

(F) The appomtment of a receiver or trustee to take possession of substantially all of Tenant's assets located at the
Demised Premuses or of Tenant's interest 1n this Lease or

122 Remedies Upon the occurrence of any event of default, Landlord shall, beyond any applicable grace or cure
period, have the right at any time thereafter to pursue any one or more of the following remedies with or without notice or demand
Pursuit of any of the following remedies shall not preclude pursuit of any of the other remedies herein provided or any other remedies
provided by law, nor shall pursuit of any remedy herein provided constitute a forfeiture or waiver of any rents due to Landlord
hereunder or of any damages accruing to Landlord by reason of the Tenant's violation of any of the terms, conditions or covenants
herein contained

(A) Terminate this Lease, n which event Tenant shall immediately surrender the Demised Premises to Landlord,
and 1f Tenant fails to do so, Landlord may, without prejudice to any other remedy which 1t may have for possession or arrearage in
rents, enter upon and take possession of the Demised Premises and expel or remove Tenant and any other person who may be
occupying the Demised Premises or any part thereof, by force if necessary, without being hable for prosecution or any claim or
damages therefor Tenant agrees to pay to Landlord on demand the amount of all Joss and damage which Landlord may suffer by
reason of such termmation, whether through nability to relet the Demised Premises on satisfactory terms or otherwise

(B) Enter upon and take possession of the Demised Premises and expel or remove Tenant and any other person who
may be occupying the Demised Premises, by force if necessary, without being liable for prosecution or any claim for damages
therefor, and relet the Demised Premises and receive rents therefrom Tenant agrees to pay Landlord on demand any deficiency that
may arise by reason of such reletting

(C) Enter upon the Demised Premises by force if necessary, without being hable for prosecution or any claim for
damages therefor, and do whatever Tenant 1s obligated to do under the terms of this Lease Tenant agrees to reimburse Landlord on
demand for the actual expenses which Landlord may mncur mn effecting comphance with Tenant's obhigations under this Lease, and
Tenant further agrees that Landlord shall not be liable for any damages resulting to the Tenant from such action, provided Landlord
acted within and according to applicable law

(D) At its option, 1f permitted by applicable law, declare the rents for the entire remaming Term, and other
indebtedness 1f any, immediately due and payable without regard to whether or not possession shall have been surrendered to or taken
by Landlord, and may commence action immediately thereupon and recover judgment therefor

Any rents which may be due Landlord, whether by acceleration or otherwise, as provided herem, shall include
Base Rent, Percentage Rent, if any and any Additional Rent provided for herein It shall be deemed that Percentage Rent for any
period after such default would have been at a monthly rate thereafter equal to the average monthly Percentage Rent which Tenant
was obligated to pay Landlord under Article 5 4 during the preceding year

(E) Demand payment for any rents be made by certified check, cashier's check or money order

13 INSURANCE

131 Tenant's Insurance Tenant, at its sole expense, shall obtain and keep 1n force during the Term of this Lease the
following policies of insurance, naming Landlord as a co-insured

(A) Comprehensive general hability insurance and personal injury liability insurance, insuring Tenant agamst
liability for imjury to persons or damage to property occurring in or about the Demised Premises or arising out of the ownership,
maintenance use or occupancy thereof Said wnsurance shall specify a single occurrence policy limit of at least $1,000,000,

(B) All Risk property nsurance, including coverage agamst damage caused by fire, windstorm, explosion, aircraft,
vehicles, smoke, riot or vandalism on all of Tenant's personal property, trade fixtures, leasehold improvements and furnishings in the
minimum amount of 80% of their replacement cost,

(C) Glass Insurance covering 100% of the replacement cost of all storefront glass at the Demised Premises, and

(D) Worker's Compensation insurance nsuring Tenant from all claims for personal injury, disease and/or death
under the worker's compensation law of the state where the Shopping Center 1s located, in the amounts required by law
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132 Landlord's Insurance Landlord shall obtamn and keep m force during the Term of this Lease fire and extended
coverage tn amounts equal to the full replacement value of the improvements, mcluding general hability insurance, on the Shopping
Center and all common areas within said Shopping Center Tenant agrees that 1t will not store, keep, use, sell or offer for sale 1n or
upon the Demised Premises, gasoline and related products, firearms, explosives or any other article which may be prohibited by the
standard form of fire isurance policy, or which will increase Landlord's insurance cost

133 Insurance Policies Insurance required to be obtained by Tenant hereunder shall be in companies rated A+, AAA
or better in "Best's Insurance Guide", and licensed to do business in the state where the policy 1s written Tenant shall furnish
Landlord proof of insurance policies within thirty (30) days after the execution of this Lease but not later than ten (10) days prior to
possession of Demised Premises Such policies shall provide that coverage may not be canceled or reduced without at least ten (10)
days written notice first being given to Landlord If Tenant shall fail to procure and maintain the msurance required hereunder,
Landiord may but shall not be required to procure and maintain the same, and any amounts paid by Landlord for such msurance shall
be Additional Rent, which shall be due and payable by Tenant on the next succeeding date on which a Base Rent installment 1s due

134 Warver of Subrogation As long as their respective msurers so permit without additional premium, Tenant and
Landlord each waives any and all rights of recovery against the other, or against the officers, employees agents and representatives of
the other for loss or damage to such waiving party or its property or the property of other under 1ts control, where such loss or damage
1s nsured under any nsurance policy in force at the time of such loss or damage

14 NO PERSONAL LIABILITY OF LANDLORD

"Landlord", as used in this Lease insofar as covenants or obligations on the part of Landlord are concerned, shall be limited to
mean and nclude only the owner or owners at the time mn question of the Demised Premises In the event of any transfer of title, the
Landlord named herein shall automaticaily be freed and relieved from and after the date of such transfer or conveyance of all personal
liability as respects the performance of any covenants or obligations on the part of Landlord contamed in this Lease thereafter to be
performed provided that any funds n the hands of such Landlord at the time of such transfer shall be turned over to the grantee
Tenant shall look solely to the estate and property of Landlord in the Shopping Center of which the Demised Premises are a part for
the satisfaction of Tenant's remedies for collection of a judgment or other judicial process requiring the payment of money by
Landlord in the event of any default or breach by Landlord of any of the terms, covenants and conditions of Lease to be observed
and/or performed by Landlord and no other property or assets of Landlord, its partners or agents shall be subject to levy, execution or
other enforcement procedure for the satisfaction of Tenant's remedies However, Landlord shall be hable to damages to Tenant arising
from (a) Landlord’s fraudulent conduct, or {b) Landlord’s willful misapplication or misappropnatton of (I) insurance proceeds or any
award paid n the event of a condemnation or (11) any amounts paid 1n escrow or trust or otherwise to Landlord to be used for a
specific purpose as set forth in this Lease

15 HOLD HARMLESS

Subject to Section 13 4, Tenant covenants and agrees to indemnify and hold Landlord harmless from and against any
and all losses, claims, demands, damages (but not consequential damages), habilities or expenses (including reasonable attorneys'
tees) resulting from the negligence or willful acts or omissions of Tenant or 1ts agents, contractors, subcontractors or employees m the
use occupancy, repair or alteration of the Demised Premises The foregoing shall not apply to any loss, claim, damage, liabiity or
expense arising out of or resulting from any negligent, willful or otherwise wrongful act or omission of Landlord or its agents
contractors subcontractors or employees Subject to Section 13 4, Landlord covenants and agrees to indemnify and hold Tenant
harmless from and against any and all losses, claims, demands, damages (but not consequential damages), habilities or expenses
(including reasonable attorneys' fees) resulting from the negligence or willful acts or omissions of Landlord or its agents, contractors,
subcontractors or employees 1n the use, occupancy, operation or maintenance of the Common Area or any portion of the Shopping
Center other than the Demised Premises or from any defect in the Demised Premises which Landlord 1s responsible to correct under
the terms of this Lease and which Landlord fails to correct within a reasonable period of time after notice under the circumstances
The foregoing shall not apply to any loss claim, damage, liability or expense arising out of or resulting from any neghgent, willful or
otherwise wrongful act or omission of Tenant or 1ts agents, contractors, subcontractors or employees

16 ACCESS TO DEMISED PREMISES

Landlord, 1ts agents, representatives and designees shall have the right to enter the Demised Premises upon 48 hours notice to
Tenant, if possible under the circumstances, to examine and nspect the same, or to make such repairs, additions or alterations as
Landlord may deem necessary or proper for the safety, improvement or preservation thereof Landlord shall also have the right to
enter the Demised Premises during Tenant's regular business hours upon reasonable notice to Tenant, to exhibit same to prospective
purchasers, mortgagees, lessees and tenants During the ninety (90) days prior to the Lease Expiration Date, Landlord may place upon
the Demised Premises "For Lease" or other similar signs which Tenant shall permit to remain thereon displayed

17 ALTERATIONS

171 Alterations by Landlord The Shopping Center and common areas are at all times subject to the exclustve control
and management of Landlord Without limiting the generality of the foregoing, Landlord has the right m its management and
operation of the Shopping Center to do and perform such acts in and to the Shopping Center as n the use of good business judgment
the Landlord determines to be advisable for the more efficient and proper operation of the Shopping Center, including

(A) Obstruct or close off all or any part of the Shopping Center for the purpose of maintenance, repair or
construction, provided, however, Landlord shall use commercially reasonable efforts to mamntain access and parking for Tenant and
the Demised Premises_
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(B) Use any part of the Common Area (except n Tenant’s Protected Area indicated by cross-hatching on Exhibit A)
for merchandising, display, decorations, entertamnment, and structures designed for retail selling or special features or promotional
activities,

(C) Change area, arrangement or use of Shopping Center or any part thereof,

(D) Construct other buildings, structures or improvements in the Shopping Center and make alterations thereof,
additions thereto subtraction therefrom, or rearrangements thereof, build additional stories on any building, and construct additional
buildings or facilities adjoining or proximate to the Shopping Center, provided no such butlding structures or improvements are
constructed within Tenant’s protected area shown by crosshatch on Exhibit A

(E) Construct multple deck, elevated or underground parking facilities, and expand, reduce or alter same n any
manner whatsoever, provided such work does not reduce Tenant’s parking area within the Tenant’s protected area shown by
crosshatch on Exhibit A

172 Alterations by Tenant Tenant shall not make any structural or mechanical alterations in any portion of the
Demised Premuses, nor make any alterations mn the storefront or the exterior of the Demised Premises without the prior written consent
of Landlord, such approval not to be unreasonably withheld Tenant shall not make any mnterior alterations at a cost in excess of
$5,000 without first obtaining written consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed
All alterations additions and improvements provided for herein shall become, upon completion, the property of Landlord subject to
the terms of this Lease, however 1f Landlord at its sole option so elects, Tenant shall promptly remove all alterations, additions and
improvements and any other property placed in the Demised Premises by Tenant and Tenant shall be responsible for any damage
caused by such removal In the event Tenant does not remove any improvements or alteration upon surrender of the Premises, and so
long as Landlord has not granted its approval to mstall such improvements or alterations subject to a condition to remove and restore,
then such improvements or alterations shall become a part of the Premises and property of the Landlord

18 REPAIRS AND MAINTENANCE

181 Landlord's Obhigations Landlord, at Landlord’s cost, shall keep in good order, condition and repair the structural
portions of the Shopping Center the roof, and all Common Areas of the Shopping Center and all costs mncurred by Landlord n making
such repairs or performing such maintenance shall be Operating Expenses as defined in Article 5 5, provided that Landlord shall have
no obligation to perform any act which 1s the obligation of Tenant or any other tenant n the Shopping Center

182 Tenant's Obligations Tenant at Tenant's expense, shall keep 1n good order, condition and repair the Demised
Premises and every part thereof including, without miting the generality of the foregoing, all plumbing and sewer hines to the pomnt
where they intersect with common hines, heating, air conditioning, ventilating, electrical and lighting facilities and equipment within
the Demised Premises up to and including Tenant's meter and electrical breakers, fixtures, interior walls and interior surfaces of
exterior walls ceilings, windows, doors and plate glass located within or upon the Demised Premises All repatrs made by Tenant
shall be at least of the same quality, design and class as that of the original work

If Tenant refuses or neglects to make repairs and/or to maintain the Demised Premises or any part thereof in a
manner reasonably satisfactory to Landlord Landlord shall have the right, but not the obligation, upon giving Tenant reasonable
written notice of its election to do so, to make such repairs or perform such maintenance on behalf of and for the account of Tenant
Such work shall be paid for by Tenant, as Additional Rent, promptly upon receipt of a bl therefor Tenant shall, during the Term of
this Lease provide scheduled monthly heating and air conditioning service and inspections in the form of a preventive maintenance
contract with a reputable commercial service contractor

183 Surrender On the last day of the Term hereof, or on any sooner termination or date on which Tenant ceases to
possess the Demised Premise, Tenant shall suirender the Demised Premises and the keys thereto to Landlord in good and clean
condition, ordinary wear and tear excepted Prior to such surrender, Tenant shall repair any damage to the Demised Premises
occasioned by 1ts removal of trade fixtures, furnishings and equipment, which repair shall include the patching and filling of holes and
repair of structural damage

19 LIENS

Tenant shall suffer no liens of any kind to be placed upon the Demised Premises or the Shopping Center If any lien 1s placed
upon the Demised Premises or the Shopping Center as a result of any work done on behalf of Tenant, or as a result of any goods or
services sold or rendered to Tenant then Tenant shall, within twenty (20) days of the imposition of the lien, cause said lien to be
removed at Tenant's sole expense Other than the mitial Tenant Improvements, at any time Tenant either desires to or 1s required to
make repairs or alterations in accordance with this Lease costing in excess of $50,000, Landlord may require Tenant, at Tenant's sole
cost and expense, to obtan and provide to Landlord a lien and completion bond (or such other applicable bond as determined by
Landlord) in an amount equal to the estimated cost of such improvements to msure Landlord against liability including but not limited
to liabihity for mechanics' and matenialmen's liens and to insure completion of the work Notwithstanding the foregoing, Tenant
hereby indemnifies Landlord from and against any cost, expense, claims, and liability that may arise as a result of any lien being filed
or placed upon the Demised Premuses or the Shopping Center as a result of the initial Tenant Improvements and Tenant shall
dihigently prosecute removal of said lien
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20 DAMAGE OR DESTRUC:.UN

If the Demised Premises or the Shopping Center shall be damaged or destroyed by fire or other casualty, Landlord shall have
the following options

201 Lease Termination

(A) If the Shopping Center or the Demised Premises 1s damaged or destroyed to the extent of fifty percent (50%) or
more of 1ts reasonable market value prior to the time of said damage or destruction, Landlord may terminate this Lease as of the date
of the occurrence Notwithstanding the preceding sentence, 1f a casualty described n the preceding sentence occurs more than twenty-
four (24) months prior to the expiration of the Term, provided the insurance proceeds are adequate to complete the required repairs
and restoration and Tenant shall waive in writing any night that Tenant may have to terminate the Lease prior to the Lease Expiration
Date (as contamned mn Paragraph 2 of the Addendum to Lease attached and a part hereof), then Landlord shall repair or restore the
Demused Premises to the same condition as existed prior to such casualty

If (1) the Shopping Center or the Demised Premises 1s damaged or destroyed to the extent of fifty percent (50%) or
more of its reasonable matket value prior to the time of said damage or destruction, (11) such casualty 15 uninsured or the msurance
proceeds are msufficient to complete the required repairs and restoration, and (n1) Landlord does not commence such repairs and
restoration and commit in writing to dihgently complete same withmn the later of (a) twenty (20) days after written request by Tenant
that Landlord commence testoration, or (b) sixty (60) days following the date of the casuaity, then Tenant shall have the right to
terminate this Lease by written notice to Landlord given at anytime prior to Landlord’s commencement of the repair or restoration

(B) If the Shopping Center or the Demised Premises 1s damaged or destroyed to the extent of less than fifty percent
(50%) of its reasonable market value prior to the tune of said damage or destruction but the Shopping Center cannot, n the sole
judgment of Landlord, be operated economically as an integral unit then Landlord may termmate this Lease as of the date of the
occurrence, except when proceeds from Landlord’s insurance shall be adequate to complete the required repairs and restoration in
which case the Landlord shall commence the repairs and restoration within thirty (30) days from 1its receipt of insurance proceeds_

(C) If the Demised Premises are damaged or destroyed within the last twenty four (24) months of the Term of this
Lease or any extension thereof, to the extent that Tenant cannot carry on Tenant's business, then Landlord or Tenant may terminate
this Lease as of the date of the occurrence

(D) In the event of any casualty not covered by (A), (B) or (C) above, Landlord shall repair or restore the Demised
Premuses to the same condition as existed prior to such casualty

202 Repair or Restoration If Landlord elects to repair or restore the Demised Premises to the same condition as
existed before such damage or destruction, it shall proceed with reasonable dispatch to perform the necessary work However,
notwithstanding anything in this Lease to the contrary, if the cost of repair or restoration exceeds any insurance proceeds available for
such work, Landlord may terminate this Lease unless Tenant shall, after notice of the amount of deficiency, pay to Landlord that
defictency Upon Landlord's election to repair or restore the Demised Premises, the Base Rent shall be abated until such work 13
completed, the Demised Premises are delivered to Tenant and for sixty (60) days thereafter or until Tenant opens for business,
whichever 1s sooner, but Landlord shall not be liable to Tenant for any delay which arises by reason of labor strikes, adjustments of
insurance or any other cause beyond Landlord's control, and i no event shall Landlord be liable for any loss of profits or income If
fire or other casualty causing damage to the Demised Premuses or other parts of the Shopping Center shall have been caused by the
negligence or msconduct of the Tenant, its agents, representatives, employees, or of any other person entering the premises under
express or implied mvitation of Tenant, such damage shall be repaired by Landlord at the expense of Tenant despite contrary
provisions appearing i this Lease and in such event there shall be no abatement of rent

21 CONDEMNATION

[f the Demused Premuses shall be taken by right of eminent domain, in whole or in part, for public purposes or should be sold
by Landlord under the threat of the exercise of such power, then this Lease, at the option of Landlord, shall terminate and the Rent
shall be properly apportioned to the date of such taking, and the Landlord shall receive the entire award for the lands and
improvements so taken, or the entire amount of any payment made under the threat of the exercise of power or eminent domain, and
Tenant shall have no claim for the value of any portion of its leasehold estate so terminated except any claim to which Tenant 1s solely
entitled not affecting Landlord's claim If less than twenty-five percent (25%) part of the Demised Premises shall be taken, this Lease
shall not termmate but Landlord, at 1ts sole expense, shall promptly restore and reconstruct the Demised Premises, provided such
restoration and reconstruction shall make the same reasonably suitable for the uses for which the Demised Premises are leased, but n
no event shall Landlord be required to expend any amount greater than the amount received by Landlord as compensation for the
poition of the Demised Premises taken by the condemnor Tenant's rental obligations during the unexpired portion of this Lease shall
be adjusted proportionately to reflect the gross leasable area remaining n the Demised Premises, as of the date on which the
condemning authority takes title or possession

22 FORCE MAJEURE

In the event that either party hereto shall be delayed or hindered n or prevented from the performance of any act required
hereunder by reason of stiikes, lockouts, mability to procure materials, loss of utility services, restrictive governmental laws or
regulations riots, insurrection, war, acts of God or other reason or a hike nature not the fault of the party delayed n performing work
or doing acts required under the terms of this Lease, then performance of such act shall be excused for the period of delay and the
period for the performance of any such act shall be extended for a pertod equivalent to the period of such delay The provisions of this
Section shall not operate to excuse Tenant from the prompt payment of Rent or any other charges under this Lease
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23 Intentionally Deleted

24 SUCCESSION TO LANDLORD'S INTEREST

24 1 Attornment Tenant shall attorn and be bound to any of Landlord's successors under all the terms, covenants and
conditions of this Lease for the balance of the remaining Term

242 Subordination This Lease shall be subordmate to the lien of any mortgage or security deed or the hen resulting
trom any other method of financing or refinancing now or hereafter in force against the Shopping Center, any portion thereof, or upon
any buildings hereafter placed upon the land of which the Demised Premuises are a part, and to any and all advances to be made under
such mortgages, and all renewals, modifications, extenstons consohdations and replacements thereof The aforesaid provisions shall
be self-operative and no further instrument shall be required to evidence such subordination Tenant covenants and agrees to execute
and deliver upon demand such further instrument or instruments subordinating this Lease on the foregoing basis to the lien of any such
mortgage or mortgages as shall be desired by Landlord and any mortgagees or proposed mortgagees, and hereby irrevocably appoints
Landlord the attorney-in-fact of Tenant to execute and deliver such mstrument or nstruments within fifteen (15) days after written
notice to do so

243 Intentionally Deleted

24 4 Estoppel Certificate Within ten (10) days after request therefor by Landlord, or in the event that upon any sale,
assignment or hypothecation of the Demised Premises and/or the land thereunder by Landlord an estoppel certificate shall be required
from Tenant Tenant agrees to deliver i recordable form a certificate to any proposed mortgagee or purchaser, or to Landlord,
certifying that this Lease 1s unmodified and in full force and effect (or if modified, that the same 1s n full force and effect as modified,
and stating the modifications) that there are no defenses or offsets thereto (or stating those clatmed by Tenant) and the dates to which
Base Rent Percentage Rent and Additional Rent have been pard

25 SURRENDER OF PREMISES

251 At the expiration or earlier termination of this Lease, Tenant shall surrender the Demised Premises to Landlord
broom clean and in the same condition as when tendered by Landlord, reasonable wear and tear and insured casualty excepted
Tenant shall promptly repair any damage to the Demised Premises caused by the removal of any furnrture, trade fixtures or other
personal property placed in the Demised Premises

252 Should Tenant with Landlord's written consent, hold over at the end of the term hereof, Tenant shall become a
Tenant at will and any such holding over shall not constitute an extension of this Lease During such holding over, Tenant shall pay
rent and other charges at the highest monthly rate provided herein If Tenant holds over at the end of the term hereof without
Landlord's written consent Tenant shall pay Landlord as liquidated damages a sum equal to 150% of the rent to be paid by Tenant to
Landlord for all the time Tenant shall so retain possession of the Demised Premises, provided that the exercise of Landlord's rights
under this clause shall not be interpreted as a grant of permission to Tenant to continue n possession

26 SIGNS

Tenant shall not have the right to erect signs on the exterior walls of the Demised Premises or anywhere else on the property
without the prior written consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed 1n the case of
signage on the exterior walls of the Demised Premises At lease termination, Tenant shall remove all signs and at its own expense
repair any damage caused by such removal All and any signs erected by Tenant must meet the criteria established by Landlord m
Exhibit "D" hereof Notwithstanding anything to the contrary Landlord shall grant Tenant, at Tenant’s expense the right to install
Tenant’s name and logo on the Shopping Center’s central monument/pylon sign, the design and materials for such monument/pylon
sign to be subject to Landlord’s reasonable approval and specifications Tenant shall be mitially permitted to nstall its signage on the
uppermost panel measuring 13 feet in length by 9 75 inches high, on both sides of the Shopping Center’s monument/pylon sign,
however, Landlord reserves the right to remove, redesign or relocate said monument/pylon sign at Landlord’s discretion throughout
the Term of this Lease and from time to time

27 HAZARDOUS MATERIALS

Tenant covenants not to introduce any hazardous or toxic materials onto the Shopping Center, Demised Premises, or the
grounds surroundmg the Shopping Center, without (a) first obtaming Landlord's written consent and (b) complying with all applicable
tederal state and local laws or ordinances pertaining to the transportation, storage use or disposal of such materials, including but not
limited to obtaming proper permits

If Tenant's transportation, storage use or disposal of hazardous or toxic materials on the Shoppmg Center, Demised
Premises, or the grounds surrounding the Shopping Center results in (1) contamination of the souf or the surface or ground water or (2)
loss or damage to person(s) or property, then Tenant agrees to respond 1n accordance with the following paragraph

Tenant agrees (1) to notify Landlord immediately of any contamination, claim of contamination, loss or damage, (11) after
consultation and approval by Landlord, to clean up and (in) to indemnify defend and hold Landlord harmless from and against any
claims suits, causes of action costs and fees, including attorney's fees, arising from or connected with any such contamination claim
of contamination, loss or damage This provision shall survive the termination of this Lease
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28 MISCELLANEOUS

281 Partial Invahidity If any term, covenant or condition of this Lease or the application thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term, covenant or
condition to persons or circumstances other than those as to which 1t 1s held invalid or unenforceable, shall not be affected thereby,
and each term, covenant or condition of this Lease shall be valid and be enforced to the fullest extent permitted by law

28 2 Successors and Assigns Except as otherwise provided herein, this Lease shall be binding upon and mure to the
benefit of the parties hereto and their respective heirs, personal representatives, executors successors and assigns

283 Waiver The waiver by either party of any breach of any term, covenant or condition herein contamed shall not be
deemed to be a waiver of such term, covenant or condition or any subsequent breach of the same or any other term, covenant or
condition herein contained The subsequent acceptance of rent hereunder by Landlord shall not be deemed to be a waiver of any
preceding breach by Tenant of any term, covenant or condition of this Lease, other than the failure of Tenant to pay the particular
rental so accepted, regardless of Landlord's knowledge of such preceding breach at the time of acceptance of such rent No covenant,
term or condition of this Lease shall be deemed to have been waived by Landlord or Tenant, unless such waiver 1s in writing by
Landlord or Tenant, as the case may be

284 Accord and Satisfaction No payment by Tenant or receipt by Landlord of a lesser amount than the monthly rent
herem stipulated shall be deemed to be other than on account of the earliest stipulated rent, nor shall any endorsement or statement on
any check or any letter accompanying any check or payment as rent be deemed an accord and satisfaction, and Landlord may accept
such check or payment without prejudice to Landlord's right to recover the balance of such rent or pursue any other remedy n this
Lease provided

285 Attorneys' Fees In the event any action 1s commenced for any breach of any covenant, condition or agreement
herein contained, the prevailing party in such action shall be entitled to receive all costs incurred i such action, including without
limitation, all reasonable attorneys' fees

286 Time Is Of The Essence Time 1s of the essence of this agreement

28 7 Broker's Commission Tenant warrants that 1t has had no deahings with any broker or agent in connection with this
Lease except as designated in Article 1 15 and covenants to pay, hold harmless and indemnify Landlord from and against any and all
cost expense or liability for any compensation, commisstons and charges clatmed by any broker or agent with respect to this Lease or
the negotiation thereof

28 8 Entire Agreement This Lease and the Exhibits and Addenda, if any, attached hereto and forming a part hereof, set
torth all the covenants promises agreements, condittons and understandings between Landlord and Tenant concerning the Demised
Premises and there are no covenants, promises, agreements, conditions or understandings, either oral or written, between them other
than as are herein set forth Except as herein otherwise provided, no subsequent alteration, amendment, change or addition to this
Lease shall be binding upon Landlord or Tenant unless reduced to writing and signed by them

289  No Recordation Tenant's recordatton of this Lease or any memorandum or short form of 1t will be void and a
default under this Lease

28 10  Apphlcable Law The validity, performance and enforcement of this Lease shall be governed by the laws of the
state n which the Shopping Center 1s located

28 11  Notices Whenever under this Lease provision 1s made for any demand notice or deciaration of any kind, or where
it 1s deemed desirable or necessary by either party to give or serve any such notice, demand or declaration to the other party, 1t shall be
in writing and sent by certified mail return receipt requested, postage prepaid, to the address set forth in Articles 1 8(A) and 1 9(A)
hereof or to such other address as may be given by a party to the other by proper notice hereunder The date on which the certified
mail 1s deposited with the United States Postal Service shall be the date on which any proper notice hereunder shall be deemed given

28 12 Quet Enjoyment Landlord warrants that it has full nght and power to execute and perform this Lease and
provided Tenant 1s not in default beyond any apphcable cure period Landlord covenants and agrees that Tenant shall have peaceful
and quiet enjoyment of the Premises and all appurtenances belonging thereto, including the use of Common Areas, throughout the
Lease Term and all Option Periods or until this Lease 1s earlier terminated as provided herein, subject, however, to the express terms
covenants and conditions contained in this Lease_
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28 13 Comphance with Law Tenant shall comply with all present and future laws, ordinances and regulations applicable
to the use of Demised Premises, and shall promptly comply with all governmental orders and directives for the correction, prevention
and abatement of nuisance in upon or connected with the Demised Premises, all at Tenant's sole expense

28 14 Superior Law [fany provision of this Lease 1s ever in conflict with any applicable law or regulation, either now n
effect or hereafter adopted, said law or regulation shall control

28 15 Guarantor In the event that there 1s a guarantor of this Lease, said guarantor shall have the same obligations as
Tenant under this Lease

28 16 Intentionally Deleted

28 17 Landlord's Fees Whenever Tenant requests Landlord to take any action or give any consent required or permitted
under this Lease, Tenant will reimburse Landlord for all of Landlord's out of pocket costs incurred 1n reviewing the proposed action or
consent, including, without hmitation, reasonable attorneys', engmeers' architects’, accountants' and other professional fees, within ten
(10) days after Landlord's delivery to Tenant of a statement of such costs Tenant will be obligated to make such reimbursement
without regard to whether Landlord consent to any such proposed action

28 18 Exhibits The Exhibits listed in Article 1 16 are attached hereto and by this Article made a part hereof

28 19  Execution of Lease The submission of this Lease for exammation does not constitute a reservation of or option for
the Demised Premises and this Lease becomes effective as a lease only upon execution and delivery thereof by Landlord and Tenant
If Tenant s a corporation, Tenant shall turnish Landlord with such evidence as Landlord reasonably requires to evidence the binding
effect on T'enant of the execution and delivery of this Lease

2820 Non-Disturbance Agreement As of the date hereof, Landlord has pledged the Shopping Center as collateral in a
general collateral poo! to secure a credit line extended by a commercial lender for Landlord’s benefit Furthermore, Landlord reserves
the right to obtain additional loans or otherwise refinance the Shopping Center form time to time Whereas Tenant has requested that
a non-disturbance agreement be executed between Tenant and Landlord’s lender(s), Landlord hereby consents and agrees to use its
reasonable efforts to obtain a subordmation and non-disturbance agreement 1n a form and substance as required by Landlord’s
lender(s)

IN WITNESS WHEREOF, the parties have subscribed their respective signatures in execution hereof, on the day and year
written

LANDLORD TENANT
TARRAGON REALTY INVESTORS, INC FAVAR CONCEPTS, Ltd , a Delaware corporation
dba/ “YES'LESS” FOOD & MORE

BY e o 2/ ﬁ/—-—”—""‘ By & 4‘/7
NAME 2725 21/ 2o, NAME __ % /7 M YAty

TITLE __ S72., Zlﬁé: Q&daﬂ——: TITLE A3 0807

DATE ’gﬁlf/rv) DATE 822 o>
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LEASE AGREEMENT
EXHIBIT A
SITE PLAN

SOUTH VALLEY MILLS DRIVE
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Center as shown above are approximations
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Demused Premases approximately _22,500 square feet
l1ontage approximately _ 150 _linear feet
Maximum Depth approximately 150 linear feet
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Reference Article 26

Lease Agreement between Tairagon Realty Investors, Inc (Landlord), and

Favar Concepts, Ltd d/b/a Yess'Less Food & More
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LEASE AGREEMENT
EXHIBIT B
LEGAL DESCRIPTION

UNIVFRSITY CFNTTR

STATE OF TEXAS
COUNTY OF McLENNAN

BEING all that lract of land in the Cities of Waco and Beverly Hills MclLennan
County Texas being all of TRACT ONE TRACT TWO TRACT THREE
TRACT FOUR TRACT SIX and part of TRACT FIVE all described in a deed lo
National Income Reaily Trust recorded in Volume 1725 Page 48 of the Deed
Records of McLennan Counly Texas and being further descnbed as follows

BEGINNING al a poinl on the South hne of South Valley Mills Drive (150

RO W) being the Northwest corner of said TRACT TWO a 1/2 sleel rod set
or corner

THENCE Soulh 80 degrees 55 minutes 00 seconds East (Reference) 536 48
eet along South Valley Mills Drive to a 1/2 sieel rod sel al the Northwest corner
o that called 0 23 acres conveyed lo Churchs Fried Chicken Inc by deed

ecorded in Volume 1341 Page 588 of the Deed Records of MclLennan Counly
fexas

THENCE South 09 degrees 05 minutes 00 seconds West 100 20 feel lo a 1/2
steel rod sel al the Southwest corner of sald Church s tract

THENCE South 80 degrees 55 minules 00 seconds Easl 100 00 feel o a 1/2
steel rod set el the Soulheast cormner of said Church s {ract

THENCE North 09 degrees 05 minuiles 00 seconds £asl 100 20 feet lo a 1/2
steel rod set al the Northeast corner of said Church s tract

THENCE Soulh 80 degrees 55 minutes 00 seconds East 170 30 feet along
South Valley Mills Drive to a 1/2 steel rod sel at (he Wesl comer of the Teresa J
Gardner tract described in Volume 1546 Page 878 of the Deed Records of
McLennan County Texas

FHENCE South 44 degrees 40 minules 58 seconds East 25 99 leet o a 1/2
sleel rod set at the North corner of that called 1 072 acres described in a deed lo
Beverly Hills Speighl Development L P recorded in Volume 401 Page 477 of
the Official Public Records of McLennan Counly Texas

THENCE South 45 degrees 42 minules 36 seconds West 213 50 feel lo a 1/2
sleel rod set for corner

THENCE South 08 degrees 39 minules 14 seconds West 31 67 feel lo a 1/2
steel rod sel for comer

THENCE South 44 degrees 53 minules 04 seconds Easl 177 68 feel lo an axle
fourfd at the South corner of said 1 072 acres

THENCE Soulh 45 degrees 42 minules 36 seconds Wesl 267 17 feel along lhe
Northwaest line of Speight Avenue (50 R O W) lo an x found for ihe Easl corner
of Lol 1 Block 1 of the Word of Faith Addition recorded in Volume 1335 Page
465 of the Deed Records of McLennan County, Texas

THENCE Norlh 44 degrees 34 minules 14 seconds Wesl 146 21 feel o a 1/2
stesl rod found for corner

THENCE North 80 degrees 39 minules 05 seconds Wesl 190 68 feel o a 1/2
sleel rod found at the Norlhwest corner of said Lot 1

THENCE Soulh 54 degrees 18 minules 42 seconds Wesl 14 18 feel to a 1/2
steel rod sel for corner

THENCE South 09 degrees 24 minutes 17 seconds West 70 00 leel lo a 1/2
steal rod set at an inside corner of Lol t Block 1 of lhe Bol Con Addiliot
recorded in Volume 892 Page 167 of the Deed Records of Mctennan Counly
Texas

THENCE North 80 degrees 37 minules 46 seconds Was! 189 40 feel lo a 1/2
sleel rod set for corner

THENCE South 46 degrees 23 minules 31 seconds Wesl 172 53 feel lo a 1/2
steel rod sel al the West corner of sald Bol Con Addilion

THENCE North 43 degrees 56 minules 48 seconds West 230 23 feel along lh
Northeast ine of Block L of the Hays Heights Addition Parl 1 to a 1/2 steel roc
found al the North corner of Lot 5 Block L

THENCE South 45 degrees 28 minules 40 seconds Wesl 218 50 feel o & 3/8
steef rod found al the West corner of saild Lol § being also the most Weslerl
South corner of said TRACT THREE

THENCE North 43 degrees 28 minules 09 seconds Wesl 49 02 feel along tin
Northeasl line of Connally Drive (50 RO W ) lo a 1/2 sleel rod set at lhe Soull
corner of Lot E Block L recorded in Volume 1278 Page 185 of the Deed Record
of McLennan Counly Texas

THENCE North 45 degrees 25 minules 54 seconds Easl 218 59 feel lo a 1/2
steel rod set at the East corner of said Lot £

THENCE North 45 degrees 23 minules 13 seconds Wesl 2370 feet lo a 112
steel rod sel for corner

THENCE North 09 degrees 01 minules 16 seconds East 284 00 feel to a 1/,
steel rod found at the Southwesl! corner of that called 0 826 acres described in
deed lo Zippy Prop Inc recorded in Volume 1674 Page 58 of the Deed Record
of McLennah County Texas

THENCE South 80 degrees 54 minules 01 seconds Easl 180 00 fest lo a ¥/
steel rod sel al the Southeast corner of said 0 826 acres

THENCE Norlh 08 degrees 56 minules 26 seconds Easl 199 81 feel lo the Polr
of Beginning conlaining 16 606 acres of land



TITLE EXCEPTIONS

1 THE FUCLJIWING RESTRICTIVE CCVENANTS QF RECORD UTEMIZED BELOW (WE

MUST EITUEER INEERT SPRECIFLC. RECORDING DATA OR DELETE THIS EXCEPTION)
Volume 1742, Page 75, of the Deed Records of McLennan County, Texas,
and Volume 401, Page 483 of the 0Official Public Records of McLennan
County, Texas, but deleting any covenant, condition or restriction
indicating a preference, limitation or discrimination based on race,
color, religion, sex, handicap, familial status, or naticonal origin
to the extent such covenants, conditions or restrictcions violate 42
UsSC 3604 (c)

2 ANY DISCREPANCIES, CONFLICTS, OR SHORTAGES IN AREA OR BQUNDARY

3

4

5

Fanm 4100

6

7

8

LINES, OR ANY ENCROACHMENTS, OR PROTRUSIONS, OR ANY OVERLAPPING OF
IMPROVEMENTS

HOMESTEAD OR COMMUNITY PROPERTY OR SURVIVORSHIP RIGHTS, IF ANY OF
ANY SPOUSE OF ANY INSURED (APPLIES TO THE OWNER POLICY ONLY )

ANY TITLES OR RIGHTS ASSERTED BY ANYONE, INCLUDING, BUT NOT LIMITED
TO PERSONS, THE PUBLIC, CORPORATIONS, GOVERNMENTS OR OTHER ENTITIES,

A TO TIDELANDS, OR LANDS COMPRISING THE SHORE OR BEDS OF NAVIGABLE
OR PERENNIAIL RIVERS AND STREAMS, LAKES, BAYS, GULFS OR OCEANS, OR

B TO LANDS BEYOND THE LINE OF THE HABOR OR BULKHEAD LINES AS
ESTABLISHED OR CHANGED BY ANY GQVERNMENT, OR

TO FILLED-IN LANDS, OR ARTIFICIAL ISLAND, OR

O 0

TO STATUTORY WATER RIGHTS, INCLUDING RIPARIAN RIGHTS, OR

)

TO THE AREA EXTENDING FROM THE LINE OF MEAN LOW TIDE TO TEE LINE
OF VEGETATION, OR THEHE RIGHTS OF ACCESS TO THAT AREA OR EASEMENT
ALONG AND ACROSS THAT AREA

(APPLIZS TO THE OWNER POLICY ONLY )

STANCBY FZES, TAXES AND ASSESSMENTS BY ANY TAXLING AUTHORITY FOR THE

WEAR 1999, AND SUBSEQUENT YEARS, AND SUBSEQUENT TAXES AND ASSESSMENTS
3Y ANY TAXING AUTHORITY FOR PRIOR YEARS DUE TO (HMWGE N LANS UGAGE
OR OWNERSHIP

THE TERMS AND CONDITIONS OF THE DOCUMENTS CREATING YOUR INTEREST
IN THE LAND p
MATERIALS FURNISHED OR LABOR PERFORMED IN CONNECTION WITH PLANNED
CONSTRUCTION BEFORE SIGNING AND DELIVERING THE LIEN DOCUMENT
DESCRIBED IN SCHEDULE A, IF THEE LAND IS PART OF THE HOMESTEAD QF TE=
\OWNER. (APPLIES TO THE MORTGAGEE TITLE POLICY BINDER ON INTERIM
CONSTRUCTION LOAN ONLY, AND MAY BE DELETED IF SATISFACTORY EVIDENCE
IS FURNISHED TO US BEFORE A BINDER IS ISSUED )

LIENS AND LEASES THX[ AFFECT THE TiTLE TC TS LAND, BUT THAT ARE

SUBORDINATE TQ THE LIEN QF THE INSURED MORTGAGE (APPLIES TO
MORTGAGEE POLICY ONLY )

-- continued --



TITLE EXCEPTIONS

THE FOLLOWING MATTERS AND ALL TERMS OF THE DOCUMENTS CREATING
OR OFFERING EVIDENCE OF THE MATTERS (WE MUST INSERT MATTERS OR DELETE
THIS EXCEPTION )

a All terms and conditions of the Height Restrictions and Cross Access
Easement between Brookview Hills and The Drake Group, Inc , dated
September 30, 1988, recorded in Volume 1646, Page 243 and as amended
in 1ostrument dated October 17, 1988, recorded in Volume 1646, Page
259 of the Deed Records of McLennan County, Texas and as cited on the
survey dated February 11, 1999 by Ray L Vannoy, Registered
Professional Land Surveyor No 1988

b All terms and conditions of the Easement Agreement and Restrictive
Covenants between National Income Realty Trust and Al Copeland
Enterprises, Inc , dated February 11, 1992, recorded in Volume 1742,
Page 75 of the Deed Records of McLennan County, Texas and as cited on
the survey dated February 11, 1999 by Ray L Vannoy, Registered
Professional Land Surveyor No 1988

c All terms and conditions of the Reciprocal Ingress and Egress
Easement Aqreement and Restrictions between Tarragon Realty
Investors, Inc , Beverfly H1lls - Spwught Cevelcpment L R and
Eckerd Corporation, dated December 31, 1998, recorded i1n Volume 401,
Page 483 of the Official Public Records of McLennan County, Texas and
as cited and shown on the survey dated February 11, 1999 by Ray L
Vamroy, Regiztered Professianal Land Surveyor No 1988

d A 10 foot Sanitary Sewer Easement as recorded in Volume 1021, Fsage
=31 of tne Deed Pecords of McLennan County, Texas and as shown on the
suxvey dated February 11, 1999 bv Ray L Vannoy, Registered

Professional Land Surveyor No 1988

e A 25 foot Access Easement as recorded in Volume 892, Page 167 oI the
Deed Records of McLennan County Texas and as shown on the survey
dated February 11, 1999 py Ray o Vanncy, wegistarsd Droisseannal
Land Surveyor No 1988

f A S5 foot TP & L Company Eagsement as recorded in Volume 846, Page
547 of the Deed Records of McLennan County, Texas and as shown on the
survey dated February 11, 1999 by Ray L Vannoy, Registered
Professional Lana Surveyar o 1988

g A 10 foot TP & L Company and Southwestern Bell Telephone Company
Easement as recorded in Volume 846, Page 547 and Volume 1263, Page

284 of the Deed Records of McLennan County, Texas and as shown on the
survey dacea rebruary 11, 1333 Ly Ray L Vannoy, Pagizterad
Professional Land Surveyor No 1988

h A 30 foot utility eagsement as recorded in Volume 838, Page 402,
Volume 852, Page 167, and Volume 1335, Page 465 of the Deed Records
cf McLennan County, Texas and as shown on the survey dated February
11, 1999 oy Ray L Vannoy, Registered Professional Land Surveycr No
1988

1 A 10 foot utility easement as recorded in Volume 651, Page 347 of
the Deed Records of McLennan County, Texas and as shown on the survey
dated February 11, 1999 by Ray L Vannoy, Registered Professional
Land Surveyor No 1988

j An Ingress/Egress Easement as recorded in Volume 401, Page 483 of

rha nFF1r1aé Eubllc Records of McLennan County, Texas and as shown on
the survey dated EFeprUary Lo, 4335 sy ivay ey = N

Professional Land Surveyor No 1988

k A 20 foot Temporary Construction Easement as recorded in Volume 401,
Page 483 of the Official Public Recorda of McLennan County, Texas and
ac- spowrr ot the survey dated February 11 1999 by Ray L Vannoy
Registered Professional Land Surveyor No 1988

1 Visible easement(s) as evidenced by the location of the telephone
line, overhead power lines, power poles, guy wires, electric box,
electric meters, water meters, water valves, gas meters, light poles,
sanitary sewer manholes, signs and pay phones as shown on the survey
dated February 11, 1999 by Ray L. Vannoy, Registered Professional
Laud Surveyor No 1588

m Location of the' fence along the property line adjoining the zZippy
Prop , Inc: tract (1674-58) as shown on the survey dated February 11,
1999 by Ray L Vannoy, Registered Professional Land Surveyor No

1988 Company insures the insured agalnst loss, 1f any, suscained by
the insured under the terms of this Policy by reasor of a final, non-
appealable judgment of a court of competent jurisdiction that orders
the removal of this 1mprovement because 1t encroaches over or 11to

the Ziprpy Prop , Inc tract Company agrees to provide defense to
! -~ continued --
i



TITLE EXCEPTIONS

the 1nsured in accordance with the terms of this Policy 1f suit 1s
brought against the 1insured to require the removal of thas
improvement pecause 1t encroaches as herein stated EXPRESS
INSURANCE LANGUAGE MORTGAGEE POLICY ONLY

n Location of the asphalt parking which encroaches over tne property
line along South Valley Mills Drive and along Speight Avenue as shown
on the survey dated February 11, 1999 by Ray L Vannoy, Registered
professional Land Surveyor No 1988 Company insures the insured
against loss, 1f any, sustained by the insured under the terms of
this Policy by reason of a final, non-appealable judgment of a court
cf competent. jurisdiction that orders the removal of this improvement
because 1t encroaches over the propercy lcme along Scuth Valley Mills
Drive and along Speight Avenue Company agrees to provide defense to
the i1nsured in accordance with the terms of this Policy 1f suit 1is
brought against the 1insured to require the removal of this
improvement because 1t encroaches as herein stated EXPRESS
INSURANCE LANGUAGE MORTGAGEE POLICY ONLY

0 Docaccon of the z2sphalt. and concrete improvements (parking) w~hich
encroach onto the 10 foot sanitary sewer easement, Ctae 30 foet
utilrcy- sasement and the 10 foot utility easement as shown on the
survey dated February 11, 1999 by Ray L Vannoy, Reyisterad
Professional Land Surveyor No 1988 Company insures the 1insured
against loss, if any, sustained by the insured under the terms of
this Policy by reason of a final, non- appealable judgment of a court
of competent jurisdiction that orders the removal of this improvement
because 1t encroacnes over or into the 10 foot sanitary sewer
easement, the 30 foot utility easement and the 10 foot utility
easement Company agrees to provide defense to the insured in
accordance with the terms of this Policy if suit is brought against
the insured to require the removal of this improvement because 1t
encroaches as herein stated EXPRESS INSURANCE LANGUAGE MORTGAGEE
ONLY

p Location of the building which encroaches onto the 30 foot utility
easement as shown on the survey dated February 11, 1999 by Ray L
Vannoy, Registered Professional Land Surveyor No 1988 Company
insures the insured against loss, 1f any, sustained by the insured
under tne terms of this Policy by reason of a final, non- appealable
judgment of a court of competent jurisdiction that orders the removal
of this improvemenc because 1t encroaches over or into the 30 foot
utility easement Company agrees to provide defense to the insured
1in accordance with the terms of this Policy 1f suit 1s brought
against the insured to require the removal of this i1mprovement
because 1t encroaches as herein scated EXPRESS INSURANCE

LANGUAGE MORTGAGEE ONLY

g Pending disbursement of the full proceeds of the loan secured by the

lien instrument set forth under Schedule "A" hereof, this policy
insures only to the extent of tne amount actually disbursed, but
increases as each aisbursement 1a made 1n good faith and without
knowledge of any defwCts in, cr cbjectinng to the title up to the
faca amcunt of rhe policy Nothing contained in this paragraph snalil
be construea as limiting any exception unaer Scirmdule "3, or any
printed provision of this policy (MORTGAGEE POLICY ONLY)

v Schedule "B", Item No 2 will be amended to read "Shortages in
Area" on the MORTGAGEE POLICY ONLY

s Raghts of temants, as tenants only, under unrecorded leases or
rental agreements

t Any visible and apparent easements on or across the subject
property, the existence of which do not appear of record (OWNER'S
TITLE POLICY ONLY)
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RECIPROCAL INGRESS AND EGRESS EASEMENT AGREEMENT
AND RESTRICTIONS

This RECIPROCAL INGRESS AND EGRESS EAS AGREEMENT AND
RESTRICTIONS (the "Agreement") 1s dated as of the 3) day of December, 1998, by
TARRAGON REALTY INVESTORS, INC , @ Nevada corporation having an address at 3100
Monticello Avenue, Suite 200, Dallas, Texas 75205 ("Tarragon"), BEVERLY HILLS -
SPEIGHT DEVELOPMENT, L P, a Texas lmuted partnership having an address c/o The
Sheldon Development Company, 14643 Dallas Parkway, Suite #910, Dallas, Texas 75240 ("BH-
SD"), and ECKERD CORPORATION » @ Delaware corporation having an address at 8333 Bryan
Dairy Road, Largo, Flonda 33777 ("Eckerd")

Introductory Provisions

The following matters form the basis for and are incorporated into this Agreement for
all purposes

-\ Tarragon 1s the owner of certan real property located i the City of Waco,
McLennan County, Texas (the " arragon Tract"), as further shown and described on Exhibit
A attached hereto and Incorporated herewm for all purposes

B Pursuant to a Purchase Agreement dated June 4, 1998, Tarragon agreed to
convey a portion of the Tarragon Tract shown and described on Exhibit B attached hereto and
incorporated herein for all purposes (the "BH-SD Tract") to The Sheldon Development
Company, BH-SD’s predecessor-in-interest, and contemporaneously with the execution and
immediately prior to the recordation of this Agreement, Tarragon has conveyed the BH-SD Tract

C Pursuant to a lease of even date herewith (the "Eckerd Lease") between BH-SD
and Eckerd, Eckerd has leased the BH-SD Tract from BH-SD

D Tarragon and BH-SD desire to enter into this Agreement 1n order to, inter aha,
(1) establish an easement for reciprocal ingress and egress to and from the Tarragon Retained
Tract and the BH-SD Tract, and (u) establish certan Signage restrictions with respect to the BH-
SD Tract T

NOW, THEREFORE, for and 1 consideration of Ten and no/100 Dollars ($10 00) and
other good and valuable consideration and the covenants and agreements contained herein,
Tarragon and BH-SD do hereby agree as follows

| BH-SD Easement BH-SD hereby grants for the benefit of the owner of the
Tarragon Retained Tract and its successors, assigns, herrs, beneficianes, wnvitees, customers,
and others using or occupying the Tarragon Retained Tract the following perpetual, nonexclusive



easements

(a) Easement for pedestrian and motor vehicle access, ingress, and egress over,
across, through, and along that portion of the BH-SD Tract which 1s designated for vehicular
and/or pedestnian access, ingress, and egress, as the case may be, but excluding any dnve-
through lanes adjacent to any buiding constructed on the BH-SD Tract, provided, however that
subject to the maintenance of the easement area described in Paragraph 1(b) below for its
intended purpose nothing contamed herewn 1s intended to protubit BH-SD from constructing
umprovements on the BH-SD Tract, and

(b)Easement for vehicular ingress and egress across the part of the BH-SD Tract
shown and described on Extubit G attached hereto and incorporated herein for all purposes

2 Tarragon Easements Tarragon hereby grants for the benefit of the owner of the
BH-SD Tract and its successors, assigns, heirs, beneficiaries, invitees, customers, and others
using or occupying the BH-SD Tract the following perpetual, nonexclusive easements

(a) Easement for pedestrian and motor vehicle access, ingress, and egress over,
across, through, and along that portion of the Tarragon Retamned Tract which 1s
designated for vehucular and/or pedestrian access, ingress, and egress, as the case may
be, provided, however, that subject to the use restriction provided for in Paragraph 3,
below, and subject to the maintenance of the easement areas described in Paragraphs 2(b)
and 2(c) below for thewr intended purposes, nothing contained herewn 1s wntended to
protubit Tarragon from constructing improvements on the Tarragon Retained Tract,

(b)  Easement for vehicular ingress and egress across the part of the Tarragon
Tract shown and described on Exhibit C attached hereto and incorporated heremn for all
purposes, provided, however, that a portion of the area covered by this easement 1s
currently used for vehicular parking as shown on Extubit C, and Tarragon reserves the
night to continue to use such portion of such area for vehicular parking, or to use an
equivalent portion of such area for vehicular parking provided that the same shall not
impede the vehicular ingress and egress granted in this easement, and

©) Easement for vehicular ingress and egress across the part of the Tarragon
Tract shown and described on Exhibit D attached hereto and incorporated herein for all
purposes

3 Use Res triction  Subject to the current existence of the Subway Building (as
defined below), and subject to the provisions of Paragraph 5, below, that portion of the Tarragon
Retained Tract shown and described on Exthubit E attached hereto and incorporated heremn for
all purposes will be used only for parking or landscaping, except to the extent that any portion
of such property 1s subject to the temporary construction easement described in Paragraph 4
below, or the ingress and egress easements described in Paragraphs 2(b) and 2(c) above

4 Temporary Construction Easement BH-SD plans to construct certain
umprovements (the "Eckerd Improvements") on the BH-SD Tract pursuant to the Eckerd Lease



Tarragon hereby grants to BH-SD and its contractors a temporary easement (the "Temporary
Construction Easement”) over and across the portion of the Tarragon Retained Tract shown and
described on Exhibit F attached hereto (the "Temporary Construction Easement Area") and
incorporated herein for all purposes, for the purpose of constructing the Eckerd Improvements
on the BH-SD Tract In connection therewith, BH-SD and its contractors may enter upon the
Temporary Construction Easement Area as necessary in connection with the construction of the
Eckerd Improvements, and may store materials and equipment thereon The Temporary
Construction Easement shall terminate upon the earher to occur of (1) thirty (30) days following
the completion of the construction of the Eckerd Improvements, or (u) that date which 1s 180
days after the date hereof BH-SD shall indemnify and hold Tarragon harmless from any and
all loss, damages, claims, or causes of action of any kind whatsoever anising from or in
connection with the use of the Temporary Construction Easement by BH-SD or any of its agents,
representatives, employees, or contractors, and upon the termination of the Temporary
Construction Easement BH-SD shall (x) remove all trash, debris and equipment placed on the
Temporary Construction Easement Area tn connection with the construction of the Eckerd
Improvements, and (y) repair any damage to the Temporary Construction Easement Area caused
by the exercise by BH-SD or BH-SD’s contractors of the rights granted by the Temporary
Construction Easement

5 Demoltion of Subway Building, Demolition Easement Pursuant to a Shopping
Center Lease dated June 21, 1989, Tarragon currently leases a portion of a building (the

"Subway Building") located on the Tarragon Retamned Tract to Subway Restaurants, Inc

("Subway") Pursuant to the terms of a Removal and Escrow Agreement of even date herewith
between Tarragon and BH-SD (the "Removal and Escrow Agreement"), promptly after the
vacation by Subway of the Subway Building, Tarragon will demolish and remove the Subway
Building from the Tarragon Retamned Tract The Removal and Escrow Agreement provides,
wter alia, that if Tarragon does not complete the demolition and removal of the Subway Building
as provided theremn by the date specified in Paragraph 4 of the Removal and Escrow Agreement
(the "Qutside Demolition Date"), BH-SD shall have the nght to enter onto the Tarragon
Retained Tract to itself complete such demolition and removal In connection therewith,
Tarragon hereby contingently grants to BH-SD and its contractors a temporary easement (the
"Subway Building Removal Easement") over and across the Tarragon Retained Tract for the
purpose of demolishing the Subway Building and removing 1t from the Tarragon Retained Tract

In connection therewith, BH-SD and 1ts contractors may enter upon the Tarragon Retamned Tract
as necessary in connection with the demolition and removal of the Subway Building, and may
store matenals and equipment thereon The Subway Building Removal Easement shall be deemed
effective upon the failure of Tarragon to complete the demolition and removal of the Subway
Building 1n accordance with the terms of the Removal and Escrow Agreement by the Outside
Demolition Date, and shall terminate upon the completion of the demolition and removal of the
Subway Building BH-SD shall indemmfy and hold Tarragon harmless from any and all loss,
damages, claims, or causes of action with respect to mjury to person, loss of hife or damage to
property resulting from the use of the Subway Building Removal Easement by BH-SD or any
of its agents, representatives, employees, or contractors, and upon the termwnation of the Subway
Building Removal Easement BH-SD shall (x) remove all trash, debnis and equipment placed on



the Tarragon Retained Tract in connection with the demolition and removal of the Subway
Building, and (y) repair any damage to the Tarragon Retained Tract caused by the exercise by
BH-SD or BH-SD's contractors of the nghts granted by the Subway Building Removal
Easement Tarragon shall noufy BH-SD of the vacation by Subway of the Subway Building
promptly after the occurrence thereof

6 Maintenance of Easement Areas Each of Tarragon and BH-SD, respectively,
shall maintain the easements area described herein located on 1ts respective property in good
condition and repair, and shall repair and restore any easement area located on its property after
any damage thereto

7 Eckerd Sign

(a) Eckerd currently has a free-standing Eckerd pylon sign (the "Eckerd Sign")
located on the Tarragon Retained Tract, as shown on the map which 1s attached hereto as Exhibit
H and incorporated herein for all purposes Tarragon hereby agrees that the Eckerd Sign may
remain on the Tarragon Retained Tract until either (a) the exusting lease between Tarragon and
Eckerd (the "Tarragon-Eckerd Lease") for rental of space near the Tarragon Retained Tract
expires or 1s terminated, or (b) the wnstallation of a new free-standing Eckerd pylon sign on the
BH-SD Tract Upon any installation of a free-standing Eckerd pylon sign on the BH-SD Tract,
Eckerd agrees to cause the existing Eckerd free-standing pylon sign cn the Tarragon Tract to
be promptly removed In connection therewith, Tarragon hereby contingently grants to Eckerd
and its contractor a temporary easement (the "Eckerd Sign Removal Easement") over and across
the Tarragon Retained Tract for the purpose of removing the Eckerd Sign from the Tarragon
Retained Tract In connection therewith, Eckerd and its contractor may enter upon the Tarragon
Retained Tract as necessary 1n connection with the removal of the Eckerd Sign, and may store
matenials and equipment thereon The Eckerd Sign Removal Easement shall be deemed effective
upon (1) the expiration of the Tarragon-Eckerd Lease, or (u) the installation of a new free-
standing Eckerd pylon sign on the BH-SD Tract, and shall terminate upon the completion of the
removal of the Eckerd Sign Eckerd shall indemnify and hold Tarragon harmless from any and
all loss, damages, claims, or causes of action with respect to injury to person, loss of life or
damage to property resulting from the use of the Eckerd Sign Removal Easement by Eckerd or
any of its respective agents, representatives, employees, or contractors, and upon the termination
of the Eckerd Sign Removal Easement Eckerd shall (x) remove all trash, debrnis and equipment
placed on the Tarragon Retained Tract 1n connection with the removal of the Eckerd Sign, and
(y) repawr any damage to the Tarragon Retained Tract caused by the exercise by Eckerd or its
contractor of the nghts granted by the Eckerd Sign Removal Easement

(b) Eckerd shall use its reasonable efforts to avoid matenal interference with
Tarragon’s use and/or occupancy of the Tarragon Retained Tract 1n its removal of the Eckerd
Sign




] Restnictions on Signage, Sign Easement

(a) In the event that BH-SD or Eckerd, as a lessee of BH-SD, desires to erect
more than one free-standing pylon sign on the BH-SD Tract, Tarragon’s prior written consent
to the location and design of any such additional free-standing pylon signs shall first be obtained
so that the visibility of the shopping center located adjacent to the Tarragon Retained Tract shall
not be unreasonably restricted, 1n Tarragon's reasonable judgment

(b) Tarragon acknowledges that an existing free-standing billboard structure (the
"Billboard") on the BH-SD Tract may wn the future be moved to the location shown and
described on Exhubit J attached hereto and wncorporated herein for all purposes (the "Bullboard
Easement Area"), and that part of the Billboard as so located will encroach on the Billboard
Easement Area Tarragon hereby grants for the benefit of the owner of the BH-SD Tract an
exclusive easement over the Billboard Easement Area for the installation and maintenance of the
Billboard or any replacement biulboard structure, which easement shall terminate upon the
removal of the Bulboard or any replacement bulboard structure after it ts installed thereon

-9 Binding Effect The terms of this Agreement shall run with the Tarragon
Retained Tract and the BH-SD Tract and shall be binding upon and 1nure to the benefit of the
parties hereto and their respective successors and assigns who become owners of the Tarragon
Retamned Tract and/or the BH-SD Tract, and shall mnure to the benefit of and be binding upon
Eckerd so long as Eckerd 1s the tenant of the BH-SD Tract This Agreement and the covenants
and easements contained herein may be enforced by Eckerd so long as Eckerd 1s a tenant of the
BH-SD Tract

10 Entire Agreement This Agreement constitutes the sole and entire agreement of
the parties hereto and supersedes any prior understandings or written or oral agreements between
the parties respecting the subject matter hereof and cannot be modified except by the subsequent
written agreement of the parties and cannot be modified or terminated without the prior wntten
consent of Eckerd so long as Eckerd 1s the tenant of the BH-SD Tract

11 No Partnership None of the terms or provisions of this Agreement shall be
deemed to create a partnership between or among the parties or their respective businesses or
otherwise, nor shall it cause them to be considered joint venturers or members of a joint
enterprise This Agreement 1s not intended nor shall it be construed to create any third party
beneficiary nghts to, or in favor of, any person or entity who 1s not a party hereto

12 Notice.”

(a) All notices desired or required to be given under this Agreement shall be in
wnting and shall be sent to the parties at the respective addresses set forth on the first page of
this Agreement eirther (1) by certified maul (return receipt requested), tn which event such notices
shall be deemed effective three (3) days after being mailed, except that any notice sent to Eckerd
by certified maul shall only be deemed received upon receipt or refusal to accept delivery, (i)



by Federal Express or other reputable, comparable overmight delivery service, in which event
such notices shall be deemed effective one (1) day after being maided, or (u1) by personal
delivery, in which event such notices shall be deemed effective upon receipt Rejection or other
refusal to accept, or the abulity to deliver because of a change of address of which no notice
was given, shall constitute a recetpt of the notice

(b) Any party shall have the nght from time to time, upon at least ten (10) days’
prior wrtten notice thereof i accordance with the provisions hereof, to change its respective
address and to specify any other address within the United States of America, provided,
however, notwithstanding anything herein contained to the contrary, wn order for the notice of
address change to be effective it must actually be received

(c) Any notice executed by attorneys for a party shall have the same force and
effect as though signed by Buyer or Seller, as the case may be

(d) Any notice sent to Eckerd shall reference Store #0856R and shall be sent to
the attention of Eckerd’s Real Estate Department

(e) Upon conveyance of the Tarragon Retained Tract or the BH-SD Tract to a
third party, the new owner of the applicable tract shall notify the owner of the other tract of such
conveyance, and shall inform the owner of the other tract of its notice address

13 Applicable Law This Agreement shall be governed by and construed in accordance
with the laws of the State of Texas

14 Severability In case any one or more of the provisions contained 1n this Agreement
shall for any reason be held to be wvalid, ilegal or unenforceable in any respect, such
invahidity, dlegality or unenforceability shall not affect any other provision hereof, and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had never
been contamned heremn

15 Tune Tume 1s of the essence with respect to thus Agreement

16 Counterparts This Agreement may be signed 1n one or more counterparts (or
with counterpart signature pages) whuch, taken together, shall constitute a fully executed
Agreement and shall be considered a single document

.
-
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IN WITNESS WHEREQF, the parties hereto have executed and delivered this

Reciprocal Ingress and Egress Easement Agreement and Restrictions as of the date first above
written

BEVERLY HILLS-SPEIGHT DEVELOPMENT, L P

By S Cap Co -Beverly Hulls, LL C ,
General Partner

Brett S Sheldon,
Member

TARRAGON REALTY INVESTORS, INC

By

Name
Title

ECKERD CORPORATION

By %W%%

Name Thomas ™. fash
Title Vice Prisident




IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Reciprocal Ingress and Egress Easement Agreement and Restrictions as of the date first above
written

BEVERLY HILLS-SPEIGHT DEVELOPMENT, L P

By S Cap Co -Beverly Hills, LL C,
General Partner

By The Sheldon Capital Company, L L C
Member

By

Brett S Sheldon,
Member

TARRAGON REALTY INVESTORS, INC

M%&
Tame TODD C. MINOR
! SR VICE PRES & TREAS.

ECKERD CORPORATION

By

Name
Title



STATE OF TEXAS §
§
COUNTY OF DALLAS §
This instrument was acknowledged before me on the day of , 1998,
by of Tarragon Realty Investors, Inc , a Nevada

corporation, on behalf of said trust

Notary Public Signature
STATE OF TEXAS §
§
COUNTY OF DALLAS §
Before me a Notary Public wn and for the State of Texas, on this day personally appeared
Brett § Sheldon, a member of The Sheldon Capital Company, L L C , a Texas limited Liability
company, as sole member of S Cap Co -Beverly Hills, L L C, a Texas Limited liability
company, as sole general partner of Beverly Hills-Speight Development, L P , a Texas limited
partnership, known to me to be the person and officer whose name 1s subscribed to the foregoing
instrument, and acknowledged to me that he executed said wmstrument as the act and deed of such
limited hability company, such limited liabihity company, and such limited partnership, for the
purposes and consideration therein expressed, and 1n the capacity thereiwn stated

pomoomes and seal of office this 3[ day of D('?Cem!glz, 1998
S PATRICIA A SHERMAN BRUCE
/ .} Notary Public, State of Texas (?
./ MyCommission Exprres .
b" AUG 4, 2001 ﬁk,tmr. d SX%@IA&

)4’( '1\"'
: Notary Public Signature

Flor1pA
STATE OF =S §
Pnellas 8
COUNTY OF BsEEAS §

This mstrument was acknowledged before me on the 9% day of @W/MIAU\/, 1998,
by Thomas Yh fash. . Uiee Prasident of Eckerd Corporation, a
Delavbri corporation, on behalf of said corporation
r -

L i é’rvm%u/m}‘%
& 3:% 50""32 o«J ¥ CCordY

3 S COMM. o~ T
~ - ES MOV Cin Dnnd Notary Public Slgnqﬁﬁre
753904 B T BRI N Roucn




STATE OF TEXAS §

§

COUNTY OF DALLAS 3§
Thig instrument was acknowledged before me on the lﬂ) day of D{ C 1998,

by pdd MA N of Tarragon Realty Investors, Inc , a Nevada
corporation, on behalf of “said trust

STATE OF TEXAS

won wan

COUNTY OF DALLAS §

- Aatasy Public in and for the State of Texas on thJS day personally appeared
BrettTSher‘n“a'mem €T OI 11IE STCIavT P, 11ty
company, as sole member of S Cap Co -Beverly Hllls LLC,a Texas hm1 Oility
company, as sole general partner of Beverly Hills-Speight Development, ¥ / S limited
partnership, known to me to be the person and officer whose name jsggif ..';‘—*f?;ﬁ to the foregomng
instrument, and acknowledged to me that he executed sald o he act and deed of such
himited hability company, such limited hability Com 1 such lnmted partnership, for the
purposes and consideration theremn expressasg@nei the capacity therein stated

F office this 3 day of Dicse b 1998

Rl ! M), 2y A B ¥ g DT A o e e

Notary Public Slgnature

STATE OF TEXAS §
§
COUNTY OF DALLAS §
This instrument was acknowledged before me on the day of , 1998,
by of Eckerd Corporation, a

Delaware corporation, on behalf of said corporation

Notary Public Signature
75390 _4
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RESCRIPTION OF INGRESS/EGRESS EASEMENT

DESCRIPTION, of a O 121 acre troct of fand situated the TJ Chombers

Grant, City of Beverly Hills, McLennan County, Texas; said troct being the same tract
described In deed to Brookview Hills, Inc, recorded in Volume 893, Page 669 of the
Deed Records of MclLennan County, Texos, said tract also being part of tract of lond
described In deed to Brockwview Hills Inc., recorded in Volume 1320, Page 698 of the
Deed Records of MclLennan County, Texas, said 0121 gere tract beng more particularly
described ags follows,

BEGINNING, at a 1/2—inch iron rod found on the southeast corner of said troct, said
point aiso being on the south right—of—way line of S Valley Mills Drive (State
Highway 396, a 150 foot wide right—of-way),

THENCE, South 44 degrees, 35 minutes, 34 seconds East, departing the south
nght—of-way line of soid S Valley Mills Drive, o distance of 22.98 feet to a pomt

for corner; said pont also being the east cormer of a tract of land described in

deed to Emily Joon Lenamon, recorded n Volume 1647, Page 160 of the Deed Records of
McLennan County, Texos;

THENCE, North 45 degrees, 00 minutes, 00 seconds East, o distance of 20.2¢ feet to a
paint for corner, soid pont also beng on the north line of soid Braokview Hills
inc,

THENCE. North BO degress, 55 minutes, 00 seconds West, a distonce of 171.34 feet to o
point for cornaer,

THENCE, North 09 degrees. 05 minutes, 00 seconds East, a distance of 30 00 feet to
pont for corner; said point also being on the south right—of-way line of sald S.

Valley Mills Drive,

THENCE, South 80 degrees, 55 minutes, 00 seconds Egst, along the south right—of—way
line of sald S Valley Mills Drive; a distance of 164.69 feet to the POINT OF

BEGINNING,
CONTAINING, 0121 acres or 5,273 squore feet of land, more or less.

ﬁ‘_—_ tim

i

INGRESS/EQRESS EASEMENT
Hxhak

ety ¢
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QESCRIPTION OF INGRESS/EGRESS EASEMENT

DESCRIPTION, of a 0 292 ccre traet of lond situated (n the TJ. Chambers Gront.

City of Bov-rly Hite, Metonnan County, Texaw suld tratt deing gfl of a troct of Ieml ducrot'bcd

In deed to Brookwaw Hills Inc., recor in Volume 1320 Poqe 698 of the Deed R

Mclannan County, Texas; said Q 292 eere tract of land being more particularly described

a8 follows;

BEGINNING ot the southecst comer of o traet of lend described in deed to
Brookview Hilia inc. recorded in Volume 898, Poge 330 and Volume 893,
Poge 889 of the Deed Recorcs of Mclennan County, Texox suid point diso
baing on the northwest right—of-way line of Speght Avenus (o varicble
width right=of~way),

THENCE, South 45 %mhutu 00 seconds West, alan% the northwent
nght-af—ny line of soid t Avenue, o distones of J0.00 Teet to a pomt

for comer;

THENCE, North 43 minutes, 00 seconds Weset, the
northwest dmt—d-me of soid Speight Avenus, o m««"”".’?’mm
fest to o point far comaer;

THENCE, North 09 degress, 08 minutes, 00 seconds £ost, o distance of 214 25
feet to a pomt for corner; said point also being on the south right=of—way
Ine of S. Valiey Miis Drive (a 130 foot wide right~of-way);

THENCE, South 80 degrees. 55 minutes, 00 seconds Eost, along the south right-
?f—-oy line of suld S. Vollsy Mlis Drive, o distonce of JO.00 fest to o pont
or COMmer;

THENCE. South 09 degress, 05 mwnutea. 00 seconds West, a distonce of 199 03
fest to o point for comaer;

THENCE South 44 d mumutquEa-Lodlﬁmuofaom
feet to the POINT OF BEGINNING;

CONTAINING, 0292 acres or 12,730 squars fest of land, more or lese.
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RESCRIPTION OF A USE RESTRICTION AREA

DESCRIPTION, of a 0 319 acre tract of lond situated the TJ Chombera Gront, City of

Beverly Hills, McLennon County. Texas, soid tract being all of o tract described In deed to

Brookview Hills, Inc, recorded In Volume 1320, Poga 698 of the Desd Recorde of

g‘e'l.ennon County, Texas; scid 0319 gcre troct being more particularly described as
ows;

BEGINNING, at a 1/2—inch lron rod found on the south right—of-way of S. Valley Mills

Drive (State Highway 396, a 150 foot wide right—of-way), said point also being the
northwest cornéer of o troct of land described in deed to Emily Jooan Lenamon, recorded in
Volume 1647, Page 160 of the Deed Records of McLennan County, Texox

THENCE, South 44 degrees, 35 minutes, 34 seconds Eost, a distance of 22.98 fest to o
point for comer, said pont also the north comer of said Emily Joan Lenomon troct,

THENCE, South 45 degrees, 00 minutes, 00 seconds West, o distance of 183 31 feet to a
oint for corner; said point beng the east comer of o troct of lond described m deed to
grookvvew Mills, Inc. recorded in Yolume 898, Page 330 ond Volume 893, Page 669 of the

Deed Records of McLennan County, Texas,

THENCE, North 21 degrees, 47 minutes, 08 seconds West, o distance of 17013 feet to o
point for corner; sold point olso bemg on the south right—of~way line of said S. Valley

Miils Drive;

THEN South 80 deqrees, 55 minutes, 00 seconds East, along the south right—of—way .
Ime 3& gaid S lecy.?dms Drive, o distance of 164 69 feet to the POINT OF gEGNNlNG.

CONTAINING, O 319 acres ar 13,904 squore feet of land, more or lesa.

USE RESTRICTION AREA

Wk  TRaey °F
wm%mmcmormwmm
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DESCRIPTION of a 0 202 ocre tract of land wityated in the T4 Chombers Grant,

City of Beverly Hifls, McLennan County, Texos; sad tract being afl of a tract of land described
In deed to Brookview Hilis inc., recorded in Volume 1320, Pege 698 of the Deed Records of
g.ﬁfgm County, Texas: sald Q 202 acre troct of lond beng more particularly deseribed

BEGINNING ot the southeast comer of o troct of fand descrbed in deed to
Brookview Hills Inc., recorded in Volume 898 Page 330 and Volume 893,
Page 669 of the Doeed Records of Mclennan County, Texas; sald point also
baing on the ncrthwest right—-of=-way line of Speight Avenue (a verigble
width right—cf=way)

THENCE, South 45 degrees, 17 minutes, 00 seconds West, along the noerthwest
;Ighl—of-—wey line of said Speight Avenue, o distance of 20 00 feet to a pont
or corner;

THENCE, North 44 degreea, 43 minutes, 00 seconds West, departing the
northwest right~of-way iine of sald Speight Avenus, o distance of9187 57
feet to a paint for corner

THENCE, North 07 degrees, 58 minutes, 38 seconds East, o distonce of 31687
fast to a point for corner; h

THENCE, North 45 degrees, 00 mnutes, 00 saconds East. a distonce of 220 34
feet to o point for comenr; said pont alsa being on the south right—of—way
line of sakd S VaNey Mils Drive;

THENCE, South 44 degrees, 33 minutes, 34 seconds West, o dmtance of 2000
feet to a point for corner;

THENCE, South 07 degrees, 58 minutes, 38 seconds West, a distonce of 3167 .
feet to o point for corner;

THENCE, South 44 degreen, 43 minutes, 00 seconds £ast, a dstonce of 21009
feet to the POINT OF BEGINNING;

CONTAINING, O 202 acres or 8,790 square fest of lond, more or less.

TEMPORARY OON'?;'RUOTWN
£ hlond EA:EJ!

by d
« LOCATED IN THE CITY OF BEVEALY LS, TEXAS
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QESCRIPTION OF INGRESS/EGRESS EASEMENT

DESCRIPTION, of g 0 053 acre tract of land situated the TJ Chambers Grant, City
of Beverly Hills, McLennan County, Texas; said tract being port of a troct of land
described in deed to Brookview Hilis, inc, recorded n Volume 898, Poge 330 ond
Volume 893, Page 689 of the Deed Records of McLennan County, Texas, said tract
also beinq part of Lots 8-9, Gatlins Re—subdivision, on addition to the City of
Beverly Hills, Toxas occording to the plat recorded in Volume 651, Page 347 of the
Deed Records of Mclennan County, Texas; said 0 334 acre tract being more
particularly described as follows;

BEGINNING, ot a corner at the southwest comer of said tract: said point being in
the north right-of—way line of Speight Avenue (a voriable width right—of—way);

THENCE, North 44 degrees, 43 minutes, 00 seconds West, departing the north
right—of~way line of said Speight Avenue, a distance of 5500 feet to o point for

corner,;

THENCE, North 45 degrees, 00 minutes, 00 seconds East, a distance of 4200 feet
to a point for comer;

THENCE, South 44 degrees, 43 minutes, 00 seconds East, o distance of 5500 feet
to a point for comer, said point being on the north nght—of—way line of soid
Speight Avenue,

THENCE, South 45 degrees, 00 minutes, 00 seconds West, continuing along the
north right—of-way line of said Speight Avenue, a distonce of 42.00 feet to the

POINT OF BEGINNING,
CONTAINING, 0 053 ocreas or 2,310 squore feet of land, more or leas.

INGRESS/EQGRESS EASEMENT

EXNBIT TRART °
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QESCRIPTION OF BILLBOARD SIGN RELOCATION

DESCRIPTION, of o 0 008 acre tract of landg situated the T.J. Chambers Grant, City ..f
of Beverly Hils, McLennan County, Texas, said tract being port of a tract of lond
described in deed to Brookview Hills, Inc, recorded In Volume 898, Page 330 and
Volume 893, Poge 669 of the Deed Racords of McLennan County, Texas; soid troct
olso being all of Lot 7, Gatlins Re—subdwvision, an addition to the City of

Beverly Hills, Texas according to the plot recorded in Volume 651, Page 347

of the Deed Records of MclLennan County, Texas; said 0,008 acre troct being
more particulorly described as follows,

COMMENCING, at a 1/2-inch iron rod found at the northwest corner of a tract of r
lond described n deed to Emily Joan Lenamon, recorded i Volume 1647, Page 160
of the Deed Records of McLennan County, Texas; said point also being on the

south right—of-way line of S. Valley Mills Drive (o 150 wide right—ofway),

THENCE, South 45 degrees, 00 minutes, 00 saconds West, o distance of 2 87 feet
to the POINT OF BEGINNING,

THENCE, South 45 degrees, 00 minutes, 00 seconds West, a distance of 37 85 feet
to a point for comer;

THENCE, North 09 degrees, 05 minutes, 00 seconds Eost, o distance of 3067 feet
to o point for corner;

to the POINT OF BEGINNING;

CONTAINING, 0.008 acres or 341 square feet of lond, more or less

THENCE, South B0 degrees, 556 minutes, 00 seconds East, g distonce of 22 21 feet i

BILLBOARD RELOCATION
EXHIBIT

SR

EXRIBAT TRAGY S

« 5401 LBJ PREEWAY SUITE 300 DALLAB, TEXAS 782a3 8723383031 ] ROCATED IN JHe cmcor;ua'cg.:'mr\;mmu.s. TEXAS
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of Buvarty Hill, MeLemnen Gounty. Toan sors tach b by, o aoers St SO g

of Be s, Mclennon nty, Texas; Q of lond In deed
to Brooln’;lov Hills, ine., recorded in Volume 898, Pogo ond Volume 893, Page €69; sold troct olso
being part of o tract of lond descrided in deed to Brookview Hills, Inc. recorded m Volume 1320,

Page 098 of the Deed Records of McLennan County, Texas: sold O 711 aere traet of land being more
particulorly describad as folows:

BEGINNING at a 1/2-Inch iron rod found ot the northwesrt comaer of a tract of lond described In desd
to Emily Joon Lenamon recerded in Volume 1647, Page 180 of the Desd Records of Mclennan County,

Texas; sald point also being on the south right—of~way line of S. Valley Mills Orive (State Mighway
396). (a 130 foot wide right—of~way);

THENCE, South 44 degrees, 35 minutes, 34 seconds East, deporting the south t=of-way iine of sald
S Volley Mills Drive, owdhtenci of 22.98 feet to o point for eom-'-. non Y

THENCE, South 45 degrees. 00 minutes, 00 ssconds West, o distance of 213.50 fest to a point for
cormner;

THENCE, South 07 dagrees, 56 minutes, 38 seconds West, o distance of 31.67 feet to @ point for
comner;

THENCE, south 44 degrees, 43 minutes, 00 seconds East, o distance of 177.67 feet to a point for
corner; sald point aiso being on the north right-of~woy line of Speight Avenue (o vortable width
nght-of-way):

THENCE, North 45 00 minutes, 00 seconds West, along the north right—-of-way iine of sald
Speight Avenue, a distonce of 30 00 fest to o point for comer;
THENCE, Neorth 44 43 minutes, 00 seconds Weet, departing the nerth right—of—way line of soid

Speight Avenus, o di ¢e of 228.47 fest to o point for comer;

THENCE, North 09 degrees. 03 minutes, 00 saconds Eost. @ distance of 212.47 feet to a point for
comer; sald alwo N% on the south right-of—way line of said S Vafley Mils Orive:

THENCE, South 80 degress, S5 minutes, 00 seconds E glong the northwest right—of—way line of sald
S. Volley Mills Drive, °qr distance of 18489 fest to the %N’T O’ BEGINNING;

CONTAINING, O 711 gcres or 30,988 square fest of lond, more or less.

exteT FRACT °K°
BLANKET EABEMENT
LOCATED W THE CITY OF REVERLY L,
AND SENS OUY OF T

9401 L8/ FRREWAY SUITE 300 DALLAS TEXA® rass3 $7T1230.9031
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DuAuee ar | oxEcHEw® py sy o e 400 s
- e 1wy oqT tese 1903-94.190 MLENNAN COUNTY, TEXAS
—— N RStk
oWe M 100K
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OESCRIPTION, of a 1783 acre tract of land sitvated in the T.J Chambers Grant, City

of Beverty Hilis, McLennan County, Texos: sold tract being part of a tract of lond described n deed
to Brookview Hlils, Inc., recorded in Volume 898, Po 0 and Valyme 893, Page 689; sald trect olso
being part of o troct of lund destribed n deed to Brookview HMe, Inc. recorded n Volumse 1320,

Page 598 of the Deed Records of McLennan County, Texas; sald 1 783 acre tract of land being more
H porticulody described a8 folaws:

BEGINNING at a 1/2-inch Iron rod found qt the southwest comer of a tract of land descrbed in deed
to E P Haltom recorded in Volume 987, Pugs 847 of the Deed Records of MclLennan County, Texas
sold point aiso being on the north right-of-way line of Speight Avenus (a variable width right~of—way);

THENCE, South 45 degress, 00 minutes, 00 seconds West, along the north right~cf-woy line of sold
Speight Avenue, a dletonce of 288.25 feet to o point for corner;

THENCE, North 44 d 43 minutes, 00 seconds Weet, departing the north right—of~way line of soid
Speight Avenue, o distance of 228 47 fset to a peint for comer;

THENCE, North 09 degress, 05 minutes, 00 ssconds Eust, a distonce of 21247 fest to @ paint of
cormer;

THENCE, South 80 degrees, 55 minutes, 00 seconds East, o distance of 164 89 fest to o point for
corner; sald ;orm aiso being on the south right~of-way line of & Vvalley Mils Drive (o 130 wide

right—eof-way

THENCE, South 44 o3, 35 minytes, 34 seconds Egst, deporting the south right—of-way line of sald
s leE.y Moll‘fs Drlw:‘?r distance of 219 73 feat to the POINT Sgﬂad:mmo;

CONTAINING, 1 783 acrws or 77,685 squore fest of lond, more or lese.

EXUIT TRAGT A’

BLANKET EASEMENT
LOCATED M

0401 LOJ PREEWAY SUITE 300 DALIAS TEXAS 78343 072490300
‘ 2
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QESCRIPTION OF TRACT 8

DESCRIPTION, of o 1072 qcre troct of land situated In the TJ. Chombers Grant, City

of Beverly Hills, MCLennon County, Tevas; sqd troct belng all of o tract of land deseribed in desd
ta Brockview Hlis Inc. recarded In Yolume 898, Page and Volume 893, Page 669, of the Deed
R.cf':-“d‘ of McLennan County, Texas, soid 1 072 oere troet of tand being more particularly described
as follows;

BEGINNING ot o 1/2~mnch iron rod found on the northwest nght—of-way Ime of Speight Avenue (o
voriable width right—of-way);

THENCE, South 45 degrees, 00 minutes, 00 seconds West, vlong the northwest righl—-of—woy line of said
Spcl?h! Avenue and glong the south line of said Brookview Hills ine, a distonce of 238.25 feet to a

oint for corner; said nt also being the southeast comer of a traet of lond described n desd to
P MHaitom, recorded in Volume 987, Page 647 of the Deed Records of Mclennon County, Texos;

THENCE, North 44 degress, 43 minutes, 00 neconds West, dlong the southwest line of said Brookview
Hills Inc. troct, o distance of 177 67 feet ta a point for comer;

THENCE, North 07 degress, 56 minutes, 38 seconds East. o distance of 3167 feet to o point for
comer;

THENCE, North 45 degrees, 00 minutes, 00 seconds East, o diatance of 213 S0 feet to g point for
corner; said point also being on the south line of a troct of land described in deed to Emily Joon
Lenamon, recorded in Volume 1647, Page 160 of the Deed Records of McLennon Ceunty, Texos;

THENCE, South 44 degrees, 35 minutes, 34 seconds East, contihuing along the south line of ecld EP.
Haltom tract, o distance of 196 76 feat to the POINT OF a:amt«g

CONTAINING, 1 072 acres or 46,077 square feet of land, more or less.

1} -\ J
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HEIGHT RESTRICTIONS AND CRUSS ACCESS EASEMENT

This Agreement made and executed this _;igi_ day of September,
1988, by and between Brookview Hills, Inc ("Seller") and The Orake
Group, Inc (“Purchaser")

RECITALS

A Seller has on this day conveyed to Purchaser (1) the real
property known generally as "Southgate Shopping Center" and more
particularly described 1n Exhibit "A" which 1s attached hereto and made
a part hereof and (11) the real property described generally as "lracts"”
and more particularly described 1n Exhibit "B" which 1s attached hereto
and made a part hereof, and

B In consideration of the sale of Southyate Shoppiny Center to
Purchaser (1) Seller has required Purchaser to place restrictions
Timting the height of structures which might be constructed upon the
Tracts and (11) Purchaser has required Seller to enter into reciprocal
easements of 1ngress and egress with Purchaser so that there will exist
free 1ngress and eyress 1n perpetuity between Southgate Shopping Center
and the Tracts

NOW, THEREFORE, 1n consideration of the premises, the sale by
Seller to Purchaser of Southgate Shopping Center and the Tracts, and
other good and valuable consideration, the receipt and sufficiency of
which 1s hereby acknowledged, the parties hereto agree as follows

I
Restrictions

1 1 The Tracts shall be subject to the following restrictions

AGREEB/8 (SGATE) -1-
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b

A No structure of any type which exceeds one (1) story

1n height shall be erected on Tract 1 and Tract § until this

restriction 15 terminated 1n accordance with Section 1 3

herein

B No structure of any type which exceeds two (2)

stories 1n height shall be erected on Tract 3 or Tract 6 until

this restriction 1s terminated 1n accordance with Section 1 3

herein
In construing the above referenced deed restrictions, the word “story”
shall be defined 1n the same manner as story s defined 1n the City of
Waco municipal ordinances

1 2 Unless otherwise amended or terminated as provided herein, the
restriction set forth 1n Section 1 1 shall rum with the land and shall
be binding aon all parties and persons claiming under them for a period
beginning on the date of thi1s Agreement and continuing unti} the Note 1s
patd in full Whenever used herein, the term “Note" shall refer to that
certain promissory note executed by Purchaser payable to Seller which
arises out of and relates to Purchaser's purchase from Seller of the
Property and Tracts The filing of a release of the deed of trust lien
securing the Note shall be deemed a release of all restrictions set
forth 1n thys Agreement

13 It 1s specifically provided that any of the restrictions
contained herein may be amended, modified, revoked, terminated,
abandoned, or waived, 1n whole or 1n part, at any time by an 1nstrument
signed by both (1) Seller, 1ts successors or assiyns, and

(11) Purchaseg, 1ts successors or assigns  The restrictions contained

ALREEB/8 (SGATE) -2~



herein, 1f not sooner terminated by the parties, shall be terminated
upon the payment of the Note

1 4 The restrictions herein set forth shall be binding upon
Purchaser, 1ts successors or assigns, and all parties clawming by,
through or under Purchaser, and all subsequent owners of all or any part
of the Tracts, each of whom shall be obliged and bound to observe such
restriction  Any owner of all or any portion of the Property or Tracts,
or any holder of the Note, shall have the right to enforce same,
including but not lwmited to, the right to sue for and obtain an
injunction, prohibitive or mandatory, to prevent the breach of or
enforce the observance of the restriction  Any owner of all or any
portion of the Prouperty or Tracts, or any holder of the Note, shall
have, in addition to 4ll remedies provided above, an action for damages
Failure of any owner of all or any portion of the Property or tracts, or
any holder of the Note, to enforce such restriction at the time of any
viclation thereof shall not be deemed a waiver of their right to do so
at any time thereafter

1 5 The invalidity of the restriction provided herein by judgment
or court order shall in no way affect any of the other provisions 1n
this Agreement which shall remain in full force and effect

1

Reciprocal Ingress and Egress kasement

2 1 Seller hereby GRANTS, SELLS, and CONVEYS unto Purchaser, 1ts
successors and assigns, and Purchaser hereby GRANTS, SELLS, and LUNVEYS
unto Seller, 1ts successors and assigns, each for the benefit of the
other, a free, non-exclusive blanket easement ("tasement") to use the

Tracts and Southgate Shopping Center for the purposes herein set forth

AGREES/B (SGATE) -3 -
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2 2 The Easement granted herein shall be for the purpose of
providing pedestrian and vehicular ingress and egress over and across
the Tracts and Southgate Shopping Lenter

¢ 3 The Easement yranted herein shall be perpetual and fully
assignable by Purchaser, 1ts successors and assigns, and Seller, 1ts
successors and assigns

24 The Easement granted herein shall be non-exclusive and
Purchaser and Seller reserve the right to convey similar easements to
such other persons as Purchaser or Seller shall deem necessary to
enhance the value of the Tracts and Southgate Shopping Center

2 5 This Easement shall run with the land and be binding upon and
inure to the benefit of the respective parties, their successors and
assigns  The Easement 15 appurtenant to the Property Should any third
party acquire the Southyate Shopping Mall, 1t shall acquire all Easement
rights granted herein to Purchaser

2 6 Seller and Purchaser hereby bind thenselves, their successors
and assigns, to warrant and forever defend the Easement ana rights set
forth herein against every person lawfully claiming or to clam the same
or any part thereof, by, through, or under, but not otherwise

2 7 The Easement granted herein 15 subject to all matters of
record at the date of this Agreement

2 8 The deed of trust securing the Note and the vendor's lien held
by Seller which atfects the Property and the Tracts shall be and remain
inferior and subordinate to this Easement

2 9 The parties agree to execute such other and further documents
and nstruments as are necessdry and/or desirable to effect the purposes

herein expressed

AGREEBYB (SGLATE) -4 -



2 10 This Agreement contains the entire dgreement batween the
parties reldting to the rights herein granted and the obligations herein
assumed Any oral representations or modifications concerning this
instrument shall be of no force and effect and excepting a subsequent
modification 1n writing, signed by the party to be charged and filed
against either the Tracts or Southgate Shopping Center

111
General

31 Twue s of the essence 1n this Agreement

3 2 This Agreement constitutes the entire agreement of the
parties, all understandings and agreements heretofore had between the
parties are merged 1n this Agreement, which alone fully and complietely
expresses their understandinys This Ayreement may not be amended,
modified, altered or changed or 11n any respect whatsvever, unless
initialled by Seller and Purchaser, or by a further ayreement 1n
writing, signed by both parties and attached hereto 45 ¢n addendum to
this Agreement

33 Any notices required or permitted hereunder shall be n
writing and either hand delivered or sent United States mai}, postage
prepavd, registered or certified mail, return receipt requested
addressed as follows

Seller Brookview H1lls, lnc

Attn Mark S Knapp
P U Box 530!
Waco, Texas 76708-0301

Purchascy The Urake Group, Inc

Attn Hoke Smth, President
Suile 200, L B 119

17101 Preston koad
Dallas, Texas 75248

.

AGREE&/& (SGATE) -5 -
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Any notices sent n accordance herewith shall be deemed received,
whether or not actually received, on the fifth business day after the
date on which same 1s postmarked, unless hand delivered, 1n which event
1t shall be deemed received on the date of actual receipt

3 4 Tms Agreement shall be governed, construed and enforced 1n
accorddnce with the laws of the State of Texas

35 If this Agreement or any term or provision hereof becomes the
subject of litigatron, the prevailing party in such litigation shall be
entitled to recover from the non-prevarling party court costs and
reasonable attorney's fees

3 6 The parties hereto agree that the covenants contdined 1n ths
Agreement shall apply to and be binding upon the successors and
permitted assigns of the parties hereto

EXECUTED thi1s day and year first above written

BRUOKVIEW HILLS, INC

8Y g;;b75n.)<:4¢yiasé4{:fé;azﬁtﬁzzz;<_

Name TP V) K7D Gl E

Title _Pss  penr 7—

THE DRAKE GRUUP, INC

BY%/%/@%/

HOKE™ SMITH, President

AGREPS/8 (SGATE) -6 -



STATE OF TEXAS §
§
COUNTY UF Mclennan §

This 1nstrument was acknowledged before me on the _3rd day of

October 1988, by Jahn Richard Guthrie . President of
Brookview Hills, lnc , a Texas carporatton, on behalf of satd
corporation

OOY

KATHRYN 1) RFTROS
Motf y P bke Stae 1 4
MyCwnmnw [ p  J2 ¢ 1%

otary Pu ¢, state o axas

OB PO G
Commission Expires 12-04-89 Printed Name Kathryn D Betros
STATE OF TEXAS §
§
COUNTY UF __ McLennau §

This instrument was acknowledged before me on the 3rd day of
Uctober 1988, by Hoke Smith, President of The Drake Group, Inc , a
Texas corporation, on behalf of said corporation

4
V) ey e
24’“\( )‘YC-l'u wal g 12 3 1Y
Y otary Publlic, State of lexas
Commission Expires Pi24478¢ " Printed Name  Kathryn D Detros

AQREES/8 (SGATE) -7 -
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feet with the Horth~est line of Sgerght Ave to a
nall in asohalt at South or Soa:l.est corner of
Brockvliew Hille, Inc Tract Cne (893-£49q)

Thence Along the South line of 3rooxsite~ t{1lls, Inc Tract
One (893-659), M 41°934'37 4 116 21 feat, N 80°39'
57" W 199 63 feet, S 519156'28 4 14 18 feet, S 9922

. 03' W 70 feet and M 80°39'S7' 4 180 feet to an

iron stake for carner

Thence N 9°20°03' E 209 feet, I 59°19°' g 32 6} feet, t 30°
41' W 129 2 feet, S 80955' E 92 25 feet and [ 9°1%°'

40" E 200 feet to a nail in asphalt in the South

line of Scuth Valley Mills Drive

S 80°55' E 197 6 feet along the South line of said

Drive to a nail in asohalt

Thence S 9905' W 150 feet, S 80955' E 125 feet, M 9905' E
49 8 feet, S 80955' E 100 feet and ¥ 9905' E 100 2
feet to an iron stake in the South lihe of said Drive

Thence S 80955' E 25 2 feet with the South line of said
Drive to a nall in asphalt

Thence S 9°05' E 189 9 feet and S 44943°'31" E 225 3 feet
to the place of beginning

frcm Lts Scuth

Thence

. exie, A m
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TRACT 5, SQUTHGATL 5:0pPPI1'G Cr 1ZP 66,051 72 § r.
fieldnotes for a ~urvey of 1 917 e~ o0 1ind out ol Lhe

1 J Chamber- Grant in =h. C.tr of Je erly Hille, Iclennan
County, 1ecra~, being a mirt of thac. cercain tract of land
conveyed to Brookview tirlle, Inc by derd recorded 1n Yol
090, Paqe 330 ol r~aid County deed records, 1lzo a part of
that certain tract of lind conveyed a Iric. One in dred

to said Urootview lHills, Inc «hich 15 re.orded in vol

893, Page 669 of satd drcd records

Beginning at an iron ~take in the Torth e~t line of Jrecight

Ave at Lhe South or South 17t cornect o Lrookvicw 1H1lls,

Inc tract Vol 898, Parc 130

Thence S5 45°919'49" + 2302 25 (ect vith t'w lorth e~t line
Spelght Ave Lo a n1il 1in acohilt Lor Southvce-t
corncr of thi-

Thence N 44943'31' v 229 3 f{eet to a nail in a-phalt for
corner

Thence N 9905' C 109 9 feectk to a nail in a~phalt in the
South line of South Valley Nill- Prive

Thence © 00955' ' 141 Y4 (ret along the Sou h line ol ~aid
Drive to an lron ta¥e in concretc it the lertheast
corner of sald I'romtviec~ 'lills, Inc TIrhwct (8J8-330)

Thence © 44935'34" E 220 A feet to the plice ol beginning

exierr o/ m
PAGE D OF |
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TRACLE 6, SOUTHGATL “PQIPING THE IR 15,521 18 S T

1loldnoto. tor a Jurvn of © 817°% ancras ol land out of the I' J
Chambora Grant in theo ClLly of fwrorl Pilla, ltclonnan County,
l1o7raa, belug a part of that certailn Lract of land convoyod a3
I"lrat frouct in dood Lo Lroolvlo "Lllsy, Inc and rocorded in
Vol 1320, Pago 698, al1o a part o! that cortain truct of land
convoyod as lract Ono to EBroolvio. I*ills, Inc dood 1ocorded in
Vol 893, Pugo 669 of I'tLennan Coutty, l'evas deod 1o0cords

Boginning at an "/" painted in Concrole in the South lino of

oouth Valloy Mill. Drive and the lNorth liho of Brookviovr liilla,

Inc tract (1320-098) o 80955' L 35 fool f1om 1ta lor thwost

cornor

Thenco & 80°55' L 178 foot along South lino of 3aild Drive to
a nall in asphalt in korth ling of Brookvios IHilla, lnc
{ract (£93-569) tor llerthnast cornor of thiu

lhoneo & 9QO9LL'4O"™ W 200 foot to o nall in asphalt for Soulh-
oast cornnt of Lhis

Thenco I 80955¢ W 177 24% feot to an "*" palinted In concroto
on Vout Jide ol bulldling for wotthroat cornor of thio

Thwonco N 9P0L'H7" | 00 (oot along the Wast :ldo of 1rald
bulldtiog end 1ald Most slde ovlonded to Lho pluco of
beg, tnning

CxHigT v
PAGE b OF L




TRACL

[T
e s

1, HOoUtneALr SHOPPIIG L IR 12,750 © F

Cieldnote~ Cor a ~ursry of 0 13 acre  of land out of the
T J Chamber Granbt {1 the Cit, ol Besrrly HiLll , Hclcnnan

County,

Frexas, bclna 1 part of that ccrtaln tract of land

conveyed to Beverly Hills, Inc 15 tract One in deed
recorded in Vol 8923, Paje 660 of s531d County decd recori-

Beginning at in iron ~take 11 the South line of 5South
valley Mills Drive and the "orth line of said Brookview

Hills,

Inc tract, I 80955' 1 130 tecet Lrom 1ts llorth-

east corner, sSild point of beginning 1lso being the lHorth-
wert corner of Church's Lease .rict, Yol 1065, Page 472

Thence

Thence

Thence

Thence

S 9905°' W, 1t 100 2 feert pas- “hurch'~ Lease lract
South/rse corner, itn all 150 feet Lo a nail in
asphalt for Southeast corner of thi-

M B0OYSS' ¢/ 125 fect to a nail in a-phalt for South-
west corner ot this

H 9°905' C 150 feet to a nail in asphalt in the South
line of Lairl Drive

S B0°55' | 125 teet alona the South line of ~atd
Drive to the place of beginning

CXHIBIT »__ 1 "
PAGE L OF
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Cha<tars Craat a2y 1~ 2L LR TR R}

el myan C> v, T 99 “p1 g 5 LA -~ A oA, " atica 2

Siopping Cantaer t L TS B R S R RY B P T

4C2 of 3ald C3 1+, Al racz 1 et a0 o4 apr of Ltho fa11 w

tracts of land o~ 3 al o 2 ~=gy aw t4]qy f-z “1~3* tga~

Vol 1370 Pags 51 [raer- 20 -~ The ual Y)Y, rain (6

of sald County deg| 1n mrtg

Biglwlng at ax Ly 1 3 L0 9" ry - 7~y rcr ar el

Brevasler 1llly |~ Ctp g ~ape V1% fasa ~ 9 gaoa balng

tha Sout® sost TInm € 3iRT=e Dls N1t g Tee fea L 09 4

acrs tract (121 2?)

Thence S 80“S5 2 1) Caat at- 5 1 . 1 9 ~f 3a3 n 275
acroe tiac da all £y a3 gl 3 b3 Z- vrany s wpay

Thence 1 0L Y7 = 43 faae 3 X [ A R ]

Thencs S 80 S, 3~ Caor Py Ay et gy 1 95 =ty 1
‘a3t 111y C alLdt -

Then~s 3 3721 7 W tmar v L I S R B 'R B )
an X ftat | 1 Z2 pa oW

Thence 3 B07S5' 2 7, «at g rall .m'= 3 Ly A fal c1 Taat
fda et 1 waitg

Thanes S JOThL = V.2 2 roat to a1 /' =31~ | ¥y cett 04n
of Bualllia~ =411

Thenca 3 59203 1 2 =4 ray 4~0 P ¢ fras*r 5 ona
lroy 3 0 a1, trs 11 2 =a a (1L 4y)

Thenco 1 10733 67" , 2 7 (a, ey ! VYoo o by t e
cot=at ~f ¢ n 2y [ v o&e

Thenco Ale 4 5 5 1 a 3 fims | =4 ¢ 4 " 2 (=) )
S h6=.»> li2 51 4 Wt . Ve t A
5 k5T 21V -~ raa 3 A LI | "ot
a3t ve ar 1 7 Tas 1L s - AR nn

Thaneo U 13700 3V 4 43 ) .y m - ~ Y1y Aty
Straat *3 s ¢ £a g == -a -

Thenca U [S 345! 13 cy ey A 1 -y .
cot oy i 2 21t L 0 [ -~ v - -
Trect (L' ' ?)

Theaea 1 hS=")r 120 3V 7 [am g 4 1Ly~ aaty
Flrst Iya L2 a1t g1 19 94 LI LR R T 4y o~
Lan's LAt e13 4 1~ . . s~ {171y vy

Thetco 1 9%C0 17! 5 2 | Cas  at - T 13 L 2l a4ttt o<
aCle lract o 'a plgmg gf a § 4 =

EXHIBIT * "
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!
TRACT 5, SOUTHGATC SHOPPING CLCNTER 66,951.72 S F,

Cieldnotes for a survey of 1 517 acres of land out of the
T J Chambers Grant in the City of Beverly Hills, McLennan
County, Texas, being a part af that certain tract of land
conveyed to Brookview Hills, Inc by deed recorded in Vol
898, Page }30 of said County deed records, also a part of
that certain tract of land conveyed as Tract One 1in deed

to said Brookview Hills, Inc which is recorded in Vol.
893, Page 669 of said deed records

Beginning at an 1ron stake in the Northwest line of Speight

Ave at the South or Southcast corner of Brookview Hills,

Inc tract Vol 898, Paqc 330

Thence $ 45919'49" w 238 25 feet with the Northwest line
Spelght Ave to a nail in asphalt for Southwest
corner of this

Thence N 44°943°'31" w 225 3 feet to a nail in asphalt for
corner

Thence N 9005' C 189 9 fecet to a nail in asphalt in the
South line of South Valley Mills Drive

Thence S B0955' E 144 8 feet along the South line of said
Drive to an iron stake in concrete at the Northeast
corner of said Drookview Hills, Inc Tract (898~330)

Thence S 44°35°'34" E 220 8 fect to the place of beginning

exuipi 5 n
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TRACT 6, SOUTHGATE SHOPPING CENTER 35,523.18 s F

Fieldnotos for a aurvoy of 0.8155 acros of land out of the T, J.
Chambers Grant in the Clty of Beverly Hills, McLonnan County,
Toxas, belng a part of that cortain tract of land conveyed as
Firat Tract in deed te Brookview l11l3, Inc. and recorded in
Vol. 1320, Page 698, also a part of that cortain tract of land
conveyad as Tract Ono to Brookview Hills, Inc deed recorded in
Vol 893, Page 669 of McLennan County, Texas deed rocords.

Baginning at an "X" painted in Concrete in the South line of

South Valley MAills Drive and the North lihe of Broolcview Hills,

Inc tract (1320-698) S 80°55!' E 35 feot from its Northwest

corner

Thenco 3 80°55' E 178 foet along South line of said Drive to
a nall in asphalt in North line of Brookvlow Hills, Inc.
Tract {893-669) for Northoast corner of this

Thonce S 9914 'LO"™ W 200 feet to a nail in asphalt for South-
east corner of this

Thence N B80°55! W 177 25 feot to an "X" paintod in concrete
on Y%eat aldo of bullding for Southwoest corner of this

Thonce N 9°901'47" C 200 foot along tho Wost sido of aaid
bullding and 3aid Veat alde oxtonded to tha placoe of

boginning
"
ExHisiT “_ B
PAGE 4 OF ¢
iled for Recqrd on the N{—ﬁafwgf—lETOBEﬁ“n‘——X‘STI;ES";t M’q—o;;;ocgll/M
uly Recorded this the 29 day of OCTOBER A D.1988 at [52o'clockE M.

FRANK DENNY, County Clerk

MclLennan County, Texas
’
By |\~ Mm / Deputy
\ NS~ SRR ¢ Z)
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REPUBLIC TITLE OF TEXAS, INC.
300 CRESCENT COURT, SUITE 100

a9 ROLOSTA / $3) DALLAS, TEXAS 75201

RELEASE OF HEIGHT RESTRICTIONS

THE STATE OF TEXAS  §
§ KNOW ALL MEN BY THESE PRESENTS

COUNTY OF MCLENNAN §

WHEREAS, on the 30th day of September, 1988, Brookview Hills, Inc (Scller) conveyed
certain property to The Drake Group, Inc (Purchaser) by Warranty Deed recorded m Volume 1646,
Pagc 235 retaiming for Seller a vendor’s lien and gettng a Deed of Trust which 1s recorded in
Volume 1409, Page 194 of the Deed of Trust Records for McLennan County, Texas At the same
time, Seller placed certain height restrictions, on the property retained by seller as well as the
property conveyed to Purchaser, by the Height Restnctions and Cross Access Agreement recorded
in Volume 1646, Page 243 of the Deed Records of McLennan County, Texas (heretmafter
“Restrictions”)  Said Restrictions were to termunate upon the payment of the Note in the principal
amount of $2,300,000 00 (said Note further descnbed in the Deed of Trust hsted above) However,
sard Note was never paud, instead, Brookview Hills, Inc, by and through its Trustee, Mark S Knapp,
took the propesty back by Trustee’s Deed dated July 2, 1991, recorded 1n Volume {720, Page 223
of the Deed Records of McLennan County, Texas

NOW, THEREFORE, the current owners of the property, described in the Restrictions, join
together herein along wath the Trustee of said Trustee’s Deed for the sole purpose of declanng that
all restrictions, set forth 1n ;hc Restrictions, under Section [, paragraphs 11 - 1.5, are hereby
termunated and the property described m the Restrictions is discharged and fully released from any
and all restrictions by the undersigned whatsoever

EXECUTED this23 _ day of November 1998




RELEASE OF HEIGHT RESTRICTIONS

THE STATE OF TEXAS  §
§ KNOW ALL MEN BY THESE PRESENTS

COUNTY OF MCLENNAN §

WHEREAS, on the 30th day of September, 1988, Brookview Hills, Inc (Seller) conveyed
certain property to The Drake Group, Inc (Purchaser) by Warranty Deed recorded in Volume 1646,
Page 235 retammung for Seller a vendor’s lien and getting a Deed of Trust which 1s recorded 1n
Volume 1409, Page 194 of the Deed of Trust Records for McLennan County, Texas At the same
time, Seller placed certain height restrictions, on the property retamned by seller as well as the
property conveyed to Purchaser, by the Height Restrictions and Cross Access Agreement recorded
in Volume 1646, Page 243 of the Deed Records of McLennan County, Texas (heretnafter
“Restrictions™)  Said Restrictions were to termuinate upon the payment of the Note 1n the principal
amount of $2,300,000 00 (said Note further described 1n the Deed of Trust listed above) However,
said Note was never paid, instead, Brookview Hulls, Inc, by and through 1ts Trustee, Mark S Knapp,
took the property back by Trustee’s Deed dated July 2, 1991, recorded 1n Volume 1720, Page 223
of the Deed Records of McLennan County, Texas

NOW, THEREFORE, the current owners of the property, described 1n the Restrictions, join
together heren along with the Trustee of said Trustee’s Deed for the sole purpose of declaring that
all restrictions, set forth 1n the\Restnctlons, under Section I, paragraphs 1 1 - 15, are hereby

termunated and the property described 1n the Restrictions 1s discharged and fully released from any

and all restrictions by the undersigned whatsoever

EXECUTED this _/§day of [ 2ctosm Sa—s1998



Mark S Knapp, Trustee J Lawrence Guthrie

Janice Guthne Knapp

TARRAGON REALTY INVESTORS, INC

a Nevada corporation
Name Y2/
Title _ S, /e &ﬁié,f—-———‘
ACKNOWLEDGMENT
THE STATE OF TEXAS  §
COUNTY OF §
THIS INSTRUMENT was acknowledged before me on this day of

, 1998, by Mark S Knapp, Trustee

Notary Public, State of Texas
Seal Printed name
- Commussion expires



S Knapp, Trustee Lawrence Guthne, 0, _Ly23—

Jakfce Guthnie Knapp ﬂa—s—!la.ri—"/'/

NATIONAL INCOME REALTY
TRUST, a Califorma business trust

By

Name-
Title

ACKNOWLEDGMENT

THE STATE OF TEXAS  §
COUNTY OF MCLENNAN §

1HIS INSTRUMENT was acknowledged before me on this 23 day of
November , 1998, by Mark S Knapp, Trustce

YOttty v\%m\mu \ \p\ﬁ'ﬁf\*ﬂ

BONME J BROWN Notary Public, State of 'ngas

Noforycga ﬁ&: State of Texas Printed name.

5 g 23'%% ;m'l" Commission expires

-~ A ~a A= At



ACKNOWLEDGMENT

THE STATE OF TEXAS §
COUNTY OF MCLENNAN §

THIS INSIRUMENT was acknowledged before me on fthis 23 day of
,1998, by J Lawrence Guthne + Partner of &“ﬂan.anadah

%Oﬂ e\ pmm o

BONNIE J BROWN Notary Public, State of Texas
to'anfambi'c, State of Texas Printed name
Commission expires

November

M ¢ Commissicn Expires
5-12-2002

ACKNOWLEDGMENT

THE STATE OF TEXAS
COUNTY OF McLENNAN §
23  day of

THIS INSTRUMENT was acknowledged before me on this
1998, by Janice Guthrie Knapp, Partner ,,{ o (adsatn

\J\Q\‘@\\TLU\ \ \* NITLAN
Notary Public, State ﬂg‘exas

Printed name
Commission expires

November

-~ .

BONNIE J BROWN

Notabyalibilc, State of Texas
My Commission Expires
7 §-12-2002

1A AT T OO_AI_ANN



ACKNOWLEDGMENT

[ ) oy,

COUNTY OF § R

THIS INSTRUMENT was acknowledged before me A s/ day of
, 1998, by gt (title) of
GUTHRIE ASSOCIATES OF TEXAS, general pase®SH p, on behalf of said partnership

-

Notary Publxc, State of Texas

r TS I M e F e e
U e e

ACKNOWLEDGMENT
THE STATE O §
COUNTY OF Q §
INSTRUMENT was, acknowledged before me on this ./2” day of
1998, by (hris W &/ jnlon o U P Tutle) of

TARRAGON REALTY INVESTORS, INC a Nevada corporation, on behalf of said corporation.

Km_\

Notary Public, State of Texas

Seal ? Printed name
Commussion expires
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EASEMENT AGREEMENT AND /?(_ 25

RESTRICTIVE COVENANT

Thus Agreement made and eatered mto cffective _m%fﬁ_. 1992, by and between
NATIONAL INCOME REALTY TRUST ("NIRT*) and COPELAND ENTERPRISES,
INC. ("ACE").

WITNESSETH

WHEREAS NIRT 13 the owner of the Southgeta shopping center situated on the real property
see forth and descnbed on Exhibu-A, attached hereto and mada apart hereof (*Property No. 17),
and

WHEREAS, ACE 15 the owner of the real property as set forth and descnbed on Exhibit B,
attached hereto and made a part hezeto ("Property No 2°), and

WHEREAS NIRT and ACE desire to grant to each other certain nghts in and to Property No

1 and Property No 2, tn order 1o facthiate there free and uncbstructed flow of vehicular and
pedestaan traffic between the two properties, and 10 otherwise affect the properties as descnbed
herean

NOW THEREFQRE, for and in contuderation of the terms covenants and condiions contaned
hercan, and for the mutual benefit of the partes, they do hereby agree as fallows.

1 In consideration of the grants and restrictions contaned herein, ACE hereby pays and
delivers to NIRT the sum of Ten Thousand and no/100 ($10,000.00) Dollars, recespt of
which 18 acknowledged by NIRT as foll and adequate connderation for the grants and
restnctions contamed in this Agreement.

2 NIRT and ACE hercby grant, each to the other, 2 nonaxclusive sasement over and across
all of Property No 1 and Property No 2 for the purpase of the mutual, reciprocal and
wnterdependent use of the entrancs and exit drives, dnveways, roadways, open and
covered walks, gazebos and breexzeways, if any The purposs of such reciprocal cross
easements is to facslitate ingress and egress to and from Propersty No. 1 and Property No
2 for velucular and foot raffic Saud eascments shall be for the benefit of ACE and
NIRT and their respective licensees, invitees and customers.

3 1t 1s further understood and agreed between ACE and NIRT that nesther pasty shall erect
barmcades, fences, structiures or other obstacles along the boundary line between Property
No | and Property No 2, 0 a3 to interfere with or materially retacd the freo flow of
traffic between the two lots, [t being the intention of the partes bereto provide for mutual

paskang

(1




uved 19 May 00 08 49 AM From 2547538412 To 6037195344
85/139/2888 @8 47 2547538412 MARK S KNAPP

4 ACE and NIRT further agree and understand that nothing contuned herewn shall resorict
ACE s or NIRT 3 nght to fully develop its respective properues, being Property No |
and Property No 2, except to the limited extent sct forth in paragraph 3 sbove, which
1s specifically Limated to development as set forth therein on the boundary Lines between
Propesty No 1 and Property No 2 1n 2 manner that would matenally interfere wath or

maienatly retard the fres flow of waffic between the two properues.

5 NIRT hereby agrees that ir shall not, except with the wntten consent of ACE first had
and obtaued directly or indirectly engage in or acquire any fnancial or benefical
interest 1n (except 2 munonty interest 1n publicly traded secunties) or grant a lease or sell
property to any person, firm or corporalion to engage 1n the operation of x restaurant
which includes the sale of chicken as a primary menu item within the Southgate Shopping
Ceater (idendfied herean as Property No 1 and as further descnibed on Exhubit A)

6 NIRT and Acs further declare that it 15 thewr intenton that the obdligation and nghts
contained heren shall be binding upon them, and their successors and zapigns, as 2 real
obhgation runaung with Property No | and Property No 2, as set forth and described
herein, and that 1n any sale or lease of ait or a poruon of Property No | or Property No
2 the above obligatons rights and prohibitions shall be incorporated

{N WITNESS WHEREOQF, the parnes have set theit hands on the day, month and year set forth
below

NIRT AL COPELAND ENTERPRISES, INC
(NATIONAL INCOME REALTY TRUST)
L By
PRIy » PR AR —
Dae f):/;/, 4{ P Date 3}/ Vi74 23

WITNESSES WITNESSES

.
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STATE OF LOUISIANA
PARISH OF JEFFERSON

BEFORE ME, the undersigned notary, personally came and sppeared QAE_.&L‘_‘VJ
known whose name 1s subscibed to the foregoing nstrument, and who acknowledged to me that
he executed same tn his capacity a3 CHIcL Opeaariae 754 Al Copeland Enterprises, Inc.,
identfied tn the foregoing instrument as his free act and deed for the purpose and considerahion
stated therewn

GIVEN UNDER MY HAND AND SEAL OF OFFICE this /¥ &£ day of [244v iy

1992
\\ -
Notary Public % =: 5 "W‘-#ﬂg
My commussion 15 for Ufe ELVA R SOLTAFGRMASSIOZ - "« I .
HOTAR [ FLSLIC CR e
PIRCW CF UGN % ¢ <5
My Commasion is fordle, =~ oo
“ P "
STATE OF TEXAS S

COUNTY OF =0

BEFORE ME, the undersigned notary, personally came and

known whose name is subscnibed to the foregoing ngrument, and who acknowledged 0 me that
he executsd same tn hus capacity n&:&wf National Income Realty Trust,

idenafied 1n the foregong wmstrument as hus free act and deed for the purposs and consideraton
saated thereln -

é Nous Public

My Commussion expires
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SCUTHGATE SHOPFING CENTER
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CXHIBII 'A'

The following BOUNDARY DESCRIPTICON defines a psrcel of land containing

tely 15 80 AcTss of laxx! pltuated at tha SCUDIEAST cormer of Spring
Valley Mills ard Spaight Ave , locatsd in tha City of WACO and tha CQity of
EEVERLY HIIIS in MOIENNAN COUNTY, TEQI,

BEGINNING at the NORIHEAST
8 44°38'34" E, a Digtanca of 220,8! feat to a corner.

THENCE, 8
THENCE S
THENCE N
THEMCE N
THENCE $
THEIKE 8
THENCE N
THENCE N
THENCE 8
THENCE N
THENCE S
THENXE N
THENCE. N
THEXCE N
TENCE N
THENCE N
THENCE N
THENCE N
THENCE 8
THENCE S
THENCE 9
THENCE 8

45°19149"
45727104
4403437
B0°39'57"
84916'28"
Q9°22'03"
8039571
80°39157n
46°22'323"
43°571471
45°27141"
43°27'08"
45" 24 55"
45°24112"
45°24110"
45°24'12"

45°24'120

carrex of SITE ard Spring Velley Mills Drive

W, a digtanca of 238 25' to a point.
H, a distanca of 266 55' to a carpar.
W, a di;tanca of 146 24" to a cormer
W, 2 distanca of 199,63' to & cormer.
W, n distance of 14 1§' to a occomer
W, a distance of 70,0' to a cormar
¥, & distance of 180 0' to a point
W, a distance of 9 4' to A camer

W, a distanca of 172.5' to a ooxnar,
W, a distance of 230 3! to a cormar
W, a digtance of 218 5' to a cormar,
W, a distance of 49 07' to a omnar
E, n distanca of 218 65' to & cornar,
W, a distance of 23.,7' to a point
W, a digtance of 212 09' to a point,
W, a digtanca of 48 71' to a poimt
W, a distance of 195,18' to a cogmar,

0°09'24" E, a distance of 221 81' to a commer

8o° 35! g,
BO* 55! E,
ga*ss! E,
80°55' E,

a distancs of 140 0' to a polnk.
a distancs of 105 0' to a peint.,
a distance of 160 0! to a point
a distancs of 180 Q' to a polnt,

1

- oy - o= EF TR
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THENCE 8 80°55' E, a distanca of 35 0! to & point.

THENCE 3 80°55' B, a dlstancs of 178 0! to a point

THINCE 3 80°55! B, a distance of 187 €0' to o polnt
THENCE 6 80°55' E, « distance of 123 0' to a point, B
THENRE § 8Q°55! §, a distance of 100 0' to a point

THENCE 8 80°55' E, a distarcs of 25 2! to a point,

THEXE 8 805! E, a distanco of 144.80' to a polnt of begiming

2

1

of the County of McLENNAN Statc of T E X A S all that certan
Plecae or parcel of land, lying and being situated in the County
of McLennan and State of Texas, and being describad as follows:
Baing a tract of land out of the T J chambers Grant in McLennan
County Texas, and being a part of Lots 2 3 and 4 of Gatlin's
Resubdivigion of Blocks 12, 13 and 14 of the A Whealer Addition to
the City of Waco MdLennan County Texas BEGINNING at an iron
staka in the south line of state Highway #6 north 80 degrees 55' w
398 13 feet from the Intersection of the south line of the sayd
Highway with the cutback line of the NW line of Speight Avenue
THENCE § 9 degrees 05' W 100 2 £t to an iron stake for the SE
corner of this THENCE N 80 degrees 55 W 100 £t to an {ron stake
for the SW corner of this THENCE N 9 degrees 05' E 100.2 ft
to an 1iron stake for the NW corner of this in the South line of the
said Siate Highway #6 THENCE § 80 degrees 55' E 100 £t with the
South line of the said Highway to the place of baginning, accoxding
to survey of Uran-Roden & Company, Registered Public Surveyors
< date July 16 1969

Subject to all easements and restractions of record in McLennan
County, Texas

EXHIBIT ﬁ.&-

Flled for Record on tha 2 day of HARCH ~—A D.*lsgi—;t g_é:p‘clock M

Duly Recorded this the 2 day of MARCH A D 1992 at P%.V'cloc M.
FRANK DENNY, County Clerk

By

Get faxes by email Free &Fax.:om
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LEASE AGREEMENT
EXHIBIT C
CONSTRUCTION RIDER

! Tenant has inspected the Demised Premises and accepts them in their present condition Tenant has the responsibility, except
as stated elsewhere in this Lease to repair all existing construction as required for Tenant's use and occupancy including, but not
limited to storefronts heating and air conditioning systems electrical systems, lighting, partitions, doors and all finishes

2 Tenant shall, at Tenant's sole expense, furnish to Landlord construction drawings and specifications (heremafier called
"Plans"), describing all work necessary to construct the Demised Premises for Tenant's use and occupancy (heremafter called "Tenant
tmprovements") Tenant shall furmsh to Landlord three (3) coptes of the Plans for Landlord's review and approval, which 1s required
prior to the imitiation of any work on the Tenant Improvements Landlord shall have ten (10 business days from the date of Landlord’s
receipt of the Plans to review them In the event Landlord fails to indicate its approval of the Plans m writing within the
atorementioned time frame, the Plans shall be deemed approved

3 Tenant shall at Tenant's sole expense, perform all work necessary to complete the Tenant Improvements as approved by
Landlord
4 Tenant shall cause the Tenant Improvements to be constructed in comphance with all applicable ordinances, laws, rules and

regulations of all governmental authorities, and shall secure written approval of the Plans from such governmental authorities before
beginning work on the Tenant Improvements In the event that said governmental authorities require changes or alterations in the
Plans before granting Tenant written approval, then Tenant shall, at Tenant's sole expense, cause the Plans to be revised to indicate the
required changes or alterations and shall furnish to Landlord two (2) copies of the revised Plans for Landlord's records

5 Tenant shall cause the Tenant Improvements to be constructed by a contractor (heremafter called "Tenant's Contractor)
licensed by the appropriate governmental authorities and shall require Tenant's Contractor to furnish to Landlord a Certificate of
Insurance as proof of msurance coverage In at least the following amounts

(A) Workers Compensation Insurance in the amounts required by law in the state in which the Shopping Center 1s
located,

(B) Comprehensive general liability insurance and personal mjury liability msurance, specifying a single occurrence
policy hmit of at least $1,000 000,

©) Products/Completed Operations Insurance,
(D) Independent Contractors Insurance
(E) Personal liability insurance specifying a single occurrence policy limit of at least $1,000,000
" Owned and hired automobile and equipment liability mnsurance, and
(Q) Builders Risk Insurance in the mmmimum amount of the contract between Tenant and Tenant's Contractor
6 Tenant shall, before opening for business, furnish to Landlord a Certificate of Occupancy or other documentation indicating

acceptance of construction by the appropriate governmental authorities Tenant shall also furnish to Landlord an acceptable Affidavit
of No Liens and Waivers of Lien from Tenant's Contractor and 1ts subcontractors

7 Tenant shall at Tenant's sole expense, furnish signs and the electrical connections thereto 1n compliance with Exhibit D
hereot
8 Tenant Improvement Allowance Landlord, at Landlord s expense, shall provide and deliver the Demised Premises 1n an “as

1s vanilla shell” condition In addition, Landlord shall deliver the Premises with two (2) ADA comphant restrooms, HVAC units 1n
good working order and shall contribute a tenant finish allowance not to exceed Fifty Thousand Dollars (850,000 00) toward the
actual cost to complete Tenant’s work, such allowance to be paid to Tenant upon Landlord’s receipt of evidence of completion
including a copy of the Certificate of Occupancy, hien waivers, receipts, and any other supporting materials that Landlord may
reasonably require to determine that the work has been properly completed and all cost therefor have been satisfied All cost
attributable to tenant improvements furniture, fixtures and equipment mn excess of that provided by Landlord shall be at Tenant’s sole
cost and expense  All such improvements shall be subject to Landlord’s prior written approval and comply with all governing codes,
ordinances and laws

LANDLORD TENANT
TARRAGON REALTY INVESTORS, INC FAVAR CONCEPTS, Ltd , a Delaware corporation
dba/ YES!'LESS” FOOD & MORE

BY e BY U/ﬁ

NAME ///7%://%/// NAME _4 H M pe@uico
TITLE I =, ///DWIA TITLE __ ARE 10&nr

DATE /Z/ / ///4-/ DATE 7 & eo




LEASE AGREEMENT
EXHIBIT D
TENANT SIGN CRITERIA
(Individual Letters)

Tenant's fascta sign ("heremafter called "Sign") shall be designed, built, installed and maintamned n strict accordance with the
tollowing criteria

1 Design

(A) The Sign shall be mdividually hghted letters mounted directly to the sign fascia, or mounted on a continuous metal
bar or raceway All letters and symbols shall be formed with metal sides and plastic faces, the letters shall have a mimmmum depth of
four (4) inches with the plastic faces being a mimimum of three-sixteenths (3/16) inch thick The Sign shall be lighted adequately to
achieve an even lighting level across the face of the letter  All wiring and electrical devices shall be hidden from view If a raceway
or wiring bar is provided, 1t shall be colored 1o matich the sign fascia

(B) Mounting of the Sign shall be performed 1n a workmanhke manner Tenant accepts responsibility for any damage to
the property caused by Tenant's sign nstaller

) All materials used m the fabrication and mounting of the Sign, including but not limited to fasteners, bolts and
screws shall be rustproof If the sign tascia 1s metal, then the fascia shall be protected from galvanic reaction with all metal parts of
the Sign

2 Size The Sign shall conform to the following size and location requirements

(A) The length of the Sign shall not be greater than eighty percent (80%) of the frontage of the Demised Premises The
length of the Sign shall be measured from the outer edge of the first letter to the outer edge of the last letter

(B) The vertical height of the Sign shall not be greater than fifty percent (50%) of the sign fascia, and 1n no case shall
the vertical height of the Sign be less than eighteen (18) inches The vertical height of the Sign shall be measured from the tallest
letter and shall include the tails of lower case letters that extend below the line In cases where Sign letters are stacked, the vertical
height measurement shall include all stacked letters and the spaces between letter rows Raceways and wiring bars shall be included
in the vertical height measurement

3 Location The Sign shall be centered on the Tenant's storefront horizontally, and shall be centered on the sign fascia
vertically If the fascia 1s angular, the Sign shall be mounted perpendicular to the ground and diagonal bracing shall be attached to the
rear of the sign

4 Landlord's Approval Tenant, at Tenant's sole expense, shall have prepared and shall submut to Landlord two (2) copies of
the plans and specifications for Tenant's Sign, prior to fabrication of the Sign The plans shall include detailed information concerning
the size, location, materials color electrical devices and connections Landlord shall have ten (10) business days from Landlord’s
recelpt of the plans to approve/disapprove them In the event Landlord should fail to indicate its approval of the Tenant’s plans n
writing within the aforementioned time frame the plans shall be deemed approved

5 Applicable Laws Tenant 1s responsible for securing all necessary permits and approvals from governmental authorities
having jurisdiction Tenant shall further cause the Sign to be fabricated and nstalled to comply with all applicable laws, rules and
ordinances promulgated by the governmental authorities having jurisdiction, and 1n accordance with the plans as approved by
Landlord

6 Other Signage Tenant shall not place any under canopy signage n front of the Demised Premises without prior written
approval of Landlord In the event Landlord determines that under canopy signs are desirable for the Shopping Center, Tenant shall
place such a sign according to specifications provided by Landlord Tenant shall be prohibited from placing any other signage on,
about or 1n front of the Shopping Center, or the Demised Premuises, without the prior written consent of Landlord This shall include
but not be limited to  banner signs, marquee signs, trailer signs, billboard signs, and window pamnted signs Notwithstanding anything
to the contrary heremn, Landlord hereby grants Tenant the right to install and maintain “Grand Opening” signage, similar to that being
used at the majority of Tenant’s stores, for a period not to exceed thirty (30) days (“Grand Opening License”) Upon the expiration of
the Grand Opening License period, Tenant shall remove any “Grand Opening” signage and repair and restore any damage that may
have occurred pursuant to such mnstallation, use and removal Additionally, Landlord shall, during the Term of this Lease and any
extension periods permit Tenant to install and maintain “temporary window signage”, including posters, hanging signs, or other
1easonable forms of advertisement consistent with the retail grocery industry, so long as the gross area of such signage 1s not greater
than thirty percent (30%) of the window glass upon which or behind that such signage 1s displayed_ If Tenant violates this restriction,
Landlord shall have the right without notice to Tenant, to remove such signage without liability therefor or, following notice of
default and expiration of any applicable cure period, prosecute its remedies under this Lease

7) Maintenance Tenant shall maintain the Sign during the Teim of this Lease and any extension thereof The Sign shall be
kept clean and in operating condition and Tenant shall develop a continuing maintenance program to ensure same



LEASE AGREEMENT
EXHIBITE
GUARANTY OF LEASE

TIENANI L AVAR CONCFPTS, Lid , 8 Delaware corporation SITOPPING CCNTE
DBA YES!LESS 100D & MORE LEASE DATED

FOR VALUE RLCCIVED and n conaideration of and as an inducement for the execution and delivery of the Lease referred
to above between Landlord und Tenant the undersi,ned Gua: mtos hereby puarantces to Landlord the full and prompt payment of all
Reat and any and all othet sums and charges payable by Tenant under the Lease and the full and tmely performance and observance
of all the covinants terms conditions and dgreements in the Lease w be performed aad observed by the Tenant  Guarantor hereby
covenants and agiees that 1f dufwlr shall ar any tune be made by the Tenant in the payinent of any such Rent or of the covenants
tertns condhtions o agruements in the Lease the Guarantur will promptly pay such Runt apd othor syms and charges to the Landlord
and/or pecform and fulfill all of such terms covenants conditions and agreements and will pay the Landlord ali damages and
expenses mcludmg attorney's fees that may anse in consequence of any default bv the Tenant under the § ease of by the enforcement
of this Guaranty

1 his Guaranty 1s W ibsolute and unconditional guatanty of payment and of peiformance It shall be enforceable agamst the
Guarantor without the necessity of any suit or proceediags on the Landlord's part of any hind or nature whatsoever against the Tenant
and without the nceessity of any notice of non payment non perlormance, non observance, acceptance of this Guaranty, or anv other
netice or demand to which the Guerantor hereby expressly waives  The Guarantor hereby expressly agroes that the validity of thus
Guaranty and the obhganons ol the Guarantor hereundes shall in no way be terminated atfecied diminished or imparred by reason of
the asscrlion or feulure to asseit by the Landlord against the Tenant any of the rights and remedies available to the Landlord o1 by
rehief of Tenant from any of the 1enant s obligations under this Liast by the rejecuon of the Lease 1n connection with proceedings
undcr the Bankrupicy laws now or hureafter in effect or otherwise

This Guaranty shall be limned 10 the first sixty (60) moath prinery Lease Term without exception and the liability of the Guarantor
hereunder shall in no way be affected modified or diminished by reason of any assignment, modsfication of the Lease or by reason ot
any modification or warver of o1 change in any ol the terms covenants conditions or provistons of the Lease, or by reason on any
uxtensions of tune that may be granted by the Landloid to the Tenant o1 by reason of a change tor difterent use of the Demised
Premiscs or by reason ot any dealings or trunsacuions or matters o1 things occuriing between [ andlord and the Tenant whether or not
the Guarantor h1s knowledge or notice thureof Landtord reserves the right to obtain credit report

The assignment by [-andlord ol the Lease and/o the Rents and other recuipts thereof made enthor with or without the
Guarantor's knowledg or nouce shall in no manner whatsoever release the Guaiantor from any hability as Guarantor  This Guaranty
may be assigned bv 1 andlord

All the | andlord s rights and remedses under the said Lease or under this Guaranty are tntended 1o be distinct, separate and

cumuylabive and no such sight and rumedy therein or herein mentioned 15 intended ta be an ¢xclusion or & waiver ol any of the others
This Guaranry shall be binding upon the Landlord dand Tonant and their respective successors and assigis

IN WIINESS WHEREOF the undersigned has executed this Guaraniy of Lease as of the day and year set forth below

Guaraator _1 LEMING COMPANILS [NC, Date 7//0 /ot’

Name 7/’M //lﬁ/r/ﬁf L. )%/// g

(If other than an wmdividun! pleas namc und utle ol the oflieer or director authorized 1a sign on behalf of Guarantor)

Signature

Address

Telephone

Social Security/ fax 1D #




ADDENDUM TO LEASE
BETWEEN
TARRAGON REALTY INVESTORS, INC
AND

FAVAR CONCEPTS, Ltd , a Delaware corporation
dba/“YES'LESS” Food & More

WHEREAS Tarragon Realty Investors, Inc ndlord) and Favar Concepts, Ltd, d/b/a Yes'Less Food & More (Tenant) have
entered into that certain Lease dated // day of 2 ,2000 and

WHEREAS Landlord and Tenant wish to%rpora!the following terms and conditions into the Lease,

NOW THEREFORE the following terms and conditions shall be a part of the Lease without otherwise modifying the Lease,
however should anything contained herein conflict with other language or covenants within the Lease the terms and conditions
contained 1n this Addendum To Lease shall supercede and govern with respect to such conflicts

1 Tenant’s Renewal Option Notwithstanding anything contaned i the Lease to the contrary, so long as Tenant 1s not n
default of the Lease either at the time Tenant elects to exercise this option or upon the effective date of the renewal term, Tenant shall
have the right to extend the Term of this Lease for two additional five (5) year periods (the “Option Periods”) by providing Landlord
notice of its election to exercise the option at least one hundred twenty (120) days prior to the expiration of the original Term hereof
All terms and conditions of the Lease shall remain the same and without change except (a) the expiration date shall be extended sixty
(60) months and (b) the annual minimum Base Rent during the Option Period(s) shall be the greater of (a) eighty percent (80 00%) of
the average total rent (percentage rent & base minimum rent) paid during three prior years or (b) $115,515 00 during the 1* Option
and $130,058 00 during the 2" Option

In the event Tenant 15 in default of the Lease at the time Tenant elects to exercise this renewal option or should an event of default
exist immediately prior to the effective date of the Option Period, and such default 1s not cured as required under the Lease, Tenant’s
option to renew and extend this Lease as provided herein shall become null and void

2 Option to Terminate  So long as Tenant 1s not then in default of this Lease, Tenant shall have a one time option to
terminate this Lease at the end of the sixtieth (60™) month following the Commencement Date by providing Landlord with one
hundred fifty (150) days prior written notice of its election to termnate and paying to Landlord an early termation fee equal to the
sum of (a) the unamortized amount of Landlord’s direct cost toward tenant improvements, (b) unamortized costs for real estate
commissions, and (c) fifteen thousand ($15,000) dollars The early termination fee shall be due and payable within five (5) days from
the date of Tenant’s termnation notice

3 Exclusivity  So long as Tenant 1s not 1n default and mamtains continuous operations as a grocery store from the Demised
Premises, Tenant shall have the exclusive right to operate as a grocery store in the Shopping Center and Landlord shall not enter nto
any lease with a prospective tenant that derives twenty percent (20 00%) or more of 1its gross sales from packaged food, produce, fresh
meat dairy products and seafood without prior written approval from Tenant

4 Opening and Operating Consent  Tenant shall not have an affirmative obligation to open or continuously operate
Notwithstanding, Tenant shall not be released from any of its obligations under the Lease

5 Audit Rights  Landlord shall maintain for a period of at least two (2) years following the end of the period to which they
pertain complete and accurate books and records of all Common Area Costs patd or incurred by Landlord and all payments of
Common Area Costs received from Tenant or any other tenant or occupant of any portion of the Shopping Center Such books and
records shall be kept at a location in the continental United States known to Tenant, and Tenant or its auditors shall have the right,
with reasonable notice to inspect, copy and audit such books and records at any time during normal business hours Landlord shall
promptly repay Tenant for any overpayments which Tenant or its auditors 1dentify together with interest thereon at the Interest Rate
from the date paid by Tenant until refunded in full If such overpayments exceed three percent (3%) of Tenant’s proportionate share
of the Common Area Costs for the period, Landlord shall pay for the cost of the audit within ten (10) days following receipt of
Tenant’s invoice theretor If Landlord fails to maintain sufficient documentation to substantiate any of said Common Area Costs,
Landlord shall upon demand refund to Tenant Tenant’s proportionate share of all unsubstantiated Common Area Costs together with
interest thereon at the Interest Rate from the date paid until refunded 1n full

6 Self-Help Rights Should Landlord or Landlord’s independent contractor fail to operate and mamtain the Common Area
within Tenant’s Protected Area in accordance with the requirements of this Lease, Tenant may give Landlord thirty (30) days written
notice thereof setting forth with particularity its objections or claimed deficiencies, and 1f such objections and/or deficiencies are not
corrected to Tenant’s satisfaction within said thirty (30) day period, or 1n the event that such correction requires more than thirty (30)
days and 1s not commenced promptly and performed diligently or continues beyond the time reasonably needed to correct the
deficiency then Tenant, in addition to any other right or remedy, shall have the right thereafter to correct any or all such deficiencies,
or cause such deficiencies to be corrected by an independent contractor, and to continue to do so without further notice unless and
until Landlord resumes full performance of its obhigations hereunder Upon demand by Tenant, Landlord shall pay Tenant and
amount equal to all actual out-of-pocket costs fees and expenses paid or incurred by Tenant for such operation, maintenance and
repatrs  If Landlord fails to pay to Tenant such total amount within ten (10) days after receiving a written demand therefor and
reasonable evidence of the amount thereof Tenant may elect to deduct such amount from the next payments due to Landlord
hereunder until recovered in full



7 Landlord’s Obhigation to Minimize Landlord shall contest Real Estate Taxes by appropriate means when reasonable to do
so 1n Landlord’s judgment [f any general or special assessment, whether ordinary or extraordinary, 1s assessed 1n whole or n part
agamnst the Shopping Center which may be payable over a term of years not extending beyond the term of this Lease, Landlord will
exercise 1ts right to make payment over such term of years

8 Landlord’s Default, Notice and Grace If Landlord shall fail to perform any of its obligations when as due under this
Lease (a breach’ or default”), and if such default continues for a period of more than thirty (30) days after written notice from
Tenant specitying such detault (or as to any default which 1s reasonably curable but requires more than thirty (30) days to remedy,
then 1f such default continues for such longer period as 1s reasonably require to cure the same provided that such cure 1 commenced
promptly and pursued diligently), Tenant may at its option exercise any of its rights and remedies at any time thereafter The
foregoing shall not act to extend the time period for Landlord’s repairs and Tenant’s self-help rights provided herein

9 Tenant’s Remedies Except as herein expressly provided, none of Tenant’s remedies shall be deemed exclusive of any other
remedies available at law or in equity, and all such remedies shall be cumulative Tenant’s remedies for breach or default by Landlord
shall include without limitation, the rights to (1) without curing such default, perform the obligation of Landlord specified in such
notice and incur any expense necessary to do so, and/or (2) sue for injunctive relief and/or (23) sue for specific performance, and/or
(4) sue tor damages and/or (5) set off any amount expended or damages tncurred by Tenant as a result of such default against the next
payments of Base Rent or other charges coming due under this Lease until recovered in full, and/or (6) avail itself of any other remedy
provided herein or available at law or 1n equity Upon demand by Tenant, Landlord shall pay Tenant an amount equal to the cost of
any expense incurred pursuant to clause (1) above

10 Landlord’s Responsibility for Hazardous Materials To the best of Landlord’s actual knowledge, Landlord represents,
warrants and agrees that as of the date hereof and the delivery date, the Demised Premises, Common Areas and all other portions of
the Shopping Center are and will be free from asbestos and other hazardous or toxic materials, wastes or other substances or
underground storage tanks which violate, are required to be removed or remediated by or give rise to any liabihity under any Federal,
state local or other statute, rule, regulation or other law governing or protecting the environment If at any time any removal or
remediation of any environmental contaminant s sought or ordered or any liability or penalty 1s sought or imposed by any person with
respect to the authority having jurisdiction thereof on account of the presence of any hazardous or toxic substance whether based on
alleged violation of applicable environmental standards, actual damage to persons or property resulting therefrom, or otherwise,
Landlord shall defend indemnify and hold harmless Tenant therefrom and against all claims demands losses, costs, expenses and
liabilities on account thereof, unless and to the extent caused by any breach of Tenant’s obligations hereunder

|31 Private Restrictions Landlord represents and warrants that Tenant will not be prevented from or restricted in conducting
any part of its Primary Business in or from the Demised Premises or in exercising any of the right heremn granted with respect to the
Common Area because of any private restriction, covenant, lease encumbrance or agreement entered nto by any person having or
having had an interest in the Premises or any portion of the Shopping Center If Tenant 1s so prevented or restricted because of any
court order or other judicial determination arising out of any such private restriction, covenant or agreement, the Base Rent and other
charges to be paid by Tenant hereunder shall be equitably abated during the period of such prevention or restriction according to the
nature and degree thereof and, if said period shall continue for ninety (90) days or more after notice from Tenant to Landlord, Tenant
may cancel this Lease by notice in wriing to Landlord at any time thereafter during said pertod, and in the event of such termination
Tenant shall have no further obligation or liability hereunder From and after the execution and delivery hereof, Landlord shall
detend indemmify and save harmless Tenant against all actions, claims costs (including attorney’s fees) and losses arising out of the
existence of any such lease encumbrance restriction covenant or agreement or allegation of the existence thereof

EXCEPT AS HEREBY AMENDED, all other provisions of said Lease are hereby confirmed and ratified

IN WITNESS WHEREOF, the parties hereto have executed this Addendum on the date first above written

LANDLORD TENANT
TARRAGON REALTY INVESTORS, INC FAVAR CONCEPTS, Ltd , a Delaware corporation
dba/ “YES!LESS” FOOD & MORE

BY o un BY A/M
NAME ___Z 1t f22r5 22/ % ;Jé// NAME _ &/ A //‘MAJWKD

TITLE S/, z‘;: Qﬁé%‘w TITLE __ ) E3106~T

DATE 7/ 27 / 0«) DATE 7-4-00
v/




_OMMENCEMENT DATE CERTIFICA1

THIS COMMENCEMENT DATE CERTIFICATE 1s made as of the day of , 2000, by and
between TARRAGON REALTY INVESTORS INC (heremafter called * Landlord”) and YES'LESS, FOOD & MORE (heremnafter
called Tenant™)

RECITALS

A Landlord and Tenant have entered into a Lease (the ‘Lease’) dated as of , 2000, whereby
Landlord leased to Tenant and Tenant leased from Landlord certain real property located in the City of Waco, State of Texas, which
teal property 1s outlined in black and cross-hatched on Exhibit A attached hereto and made a part hereof

B In accordance with the Lease, Landiord and Tenant desire to set forth herein the date upon which the Term of the
Lease will commence (the ‘Lease Commencement Date”)

NOW THEREFORE the parties hereby agree as follows

1 All delivery obligations were fulfilled and the delivery date of the Demised Premises occurred on
, 2000
2 The Lease Commencement Date 1s hereby established as , 2000

IN WITNESS WHEREOF, Landlord and Tenant have caused this Commencement Date Certificate to be executed as the day
and year first above written

LANDLORD TENANT
TARRAGON REALTY INVESTORS, INC FAVAR CONCEPTS, Ltd , a Delaware corporation
dba/ “YES!LESS” FOOD & MORE

BY BY
NAME NAME
TITLE TITLE

DATE DATE
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