Form B10 (Official Form 10) (4/01)

UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

PROOF OF CLAIM

Name of Debtor
Flemmg Companies, Inc, et al

Case Number
03-10945-13

NOTE This form should not be used to make a elamm for an admunstrative expense arismg afier the compencemeltt
of the case A “request for payment of an admimstrative expense may be filed putspant to 11 U S C § 503

Name of Creditor (The person or other entity to whom the debtor

owes money or property)
Stanley Square, LLC
Vic & Helen Regmier

Name and address where notices should be sent
Stewart M Stemn / Sharon L. Stolte

Stinson Morrison Hecker LLP

9 Corporate Woods, Ste 450

O Check box 1f you are aware that
anyone else has filed a proof of]
claim relating to your claim

Attach copy of statement giving

particulars
O Check box 1f you have never
recetved any notices from the
bankruptcy court n this case
[0 Check box 1f the address differs

from the address on the envelope
?)z‘itll;ﬁ;?aﬁzeﬁ(slzgg 0 sent to you by the court Tris SPACE Is FOR COURT USE ONLY
Tel (913) 344-8009 Fax (913) 451-6352
Account or other number by which creditor identifies debtor Check here
KS-109, 8030 West 151 Street, Overland Park, KS O replaces
1f this claim a previously filed claim, dated
[J amends

1 Basis for Claim O Retire benefits as defined m 11 US C § 1114(a)

O Goods sold | Wages, salaries, and compensation (fill out below)

O Services performed

O Money loaned Your SS #

O Personal injury/wrongful death
O Taxes

M Other- Lease arrearage and lease rejection damages

Unpaid compensation fg

from

1 services performed

to

(date)

(date)

2 Date debt was incurred 4/30/03

3 If court judgment, date obtained

4 Total Amount of Claim at Time Case Filed

If all or part of your claim 1s secured or entitled to priorty, also complete Item 5 or 6 below
O Check ths box 1f claim mncludes mterest or other charges 1n addition to the principal amount of the cl

or additional charges

$_ 336,495 06

a]xm Attach itenmuzed statement of all interest

5 Secured Claim

[0 Check this box 1f your claim 1s secured by collateral

(including a right of setoff)
Brief Description of Collateral
O Real Estate [ Motor Vehicle

[0 Other

Value of Collateral $

Amount of arrearage and other charges at time case filed

mcluded 1n secured claim, if any $

6 Unsecured Priority Claim

filing of the bankruptcy p:
whichever 1s earlier — 11
[J Contributions to an employ
[J Up to $2,100% of deposits 1
services for personal fam
O Almony, mantenance, or
11USC §507(a)(7)
[ Taxes or penalties owed to

*Amounts are subject to adyu,

O Check this box 1f you have an unsecured prionty claim
Amount entitled to priority $

Specify the priority of the claim
[0 Wages, salaries or commussion (up to $4 650),* earned withm 90 days before

etition or cessation of the debtor s busimess

USC §507(a)(3)

ee benefit plan—- 11 U S C § 507(2)(4)

oward purchase, lease, or rental of property or

ly or houschold use~11 U S C § 507(a)(6)
support owed to a spouse, former spouse, or child -

governmental units - 11 U S C § 507(a)(8)

O Other— Specify applicable paragraph of 11 U S C § 507(a)( )

stment on 4/1/04 and every 3 years thereafter with

respect to cases commenced on or after the date of adyustment

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

of making this proof of claim

8 Supporting Documents Attach copies of supporting documents, such as prormssory notes,
purchase orders, mvoices, itemized statements of running accounts, contracts, court judgmen

mortgages, security agreements, and evidence of perfection of len 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 acknowledgement of the filing of your claim, enclose a
stamped, self-addressed envelope and copy of this proof of claim

THIS SPACE IS FOR COURT USE ONLY

s FILED
SEP 15 2003
BMC

Fleming Compantes Claim

Date
September 12, 2003

Sign and print the name and title, 1f any of the cred ] ed to
this claim (attach copy of power of att
Sharon L Stolte, Attorney and Agent

on Hecker LLP,

e L

e

5 ﬁ{lmno
L\

Penalty for presenting fraudulent claim _Fine of up to $500 000 or imprisonment for up to 5 years,

orboth 18U S C §§ 152 and 3571




SUMMARY OF DAMAGES

Bankruptcy Petition Date April 1, 2003
Arrearage on Petition Date $43,200 78

Lease payments, including CAM, Taxes, etc due under the Lease from May 1, 2003 through Apnl 30, 2004

$293,294 28 ($24,441 19 x 12 = $293,294 28)
15% of the remaining lease term under the Lease $249,300 14 ($24,441 19 x 68
$249,300 14)

CERTIFICATE OF SERVICE

months = $1,662,000 92 x 15% =

A copy of the above and forgoing Claim with attachments was deposited 1n the United States Mail, first class,

postage prepaid on the 12" day of September, 2003 to the following parties

James HM Sprayregen
Kirkland & Ellis

777 South Figueroa Street
Los Angeles, CA 90017-5800

Laura Davis Jones, Esq
Pachulski Stang Siehl Young
& Jones

919 N' Market St, 16" Fir
Wilmington, DE 19899-8705

and a copy of the above and forgoing Claim with attachments was sent to the f
on this 12% day of September, 2003

Bankruptcy Management Corp

P O Box 900 f
El Segundo, CA 90245-0900 /)KQ
A\

. Sharon L Stolfe
ATTORNEY FOR STANLEY
SQUARE LLC

CWDDOCS 71330v1

ollowing party via Federal Express
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BUILD AND LEASE AGREEMENT

LESSOR

TAPP DEVELOPMENT CO., LT

LESSEE

FLEMING COMPANIES, INC.

151st Street and 69 Highw
Stanley, Kansas

L4
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BUILD ARD LEASE AGREEMENT

THIS AGREDMINT is made and entered into this ]
1987, by and between TAPP DEVELOPMENT CO., 1
partnership, whose address is 9400 North Broadway
Oklahoma 73114, hereinafter called "LELSSOR," and
Oklahoma corporation with an office at Oklahoma
called LESSEE

WITNESSETH

N

fl_ﬁ_day °f:hEEMBEE: B
LD , an Oklahoma limited
Suite 600, Oklahoma City,
T'LEMING COMPANIES, INC., an

City, Oklahoma, hereinafter

WHEREAS, the LESSOR desires to lease and construct a burlding

(hereinafter called "the premises"), containing approximately 39,904 square

feet and constituting a part of the Stanley Square (hereinafter called the

"Shopping Center™) of which the Shopping Center i

the following described real estate

s, or will be, located upon

4

BegimumatapomtscfeetNorﬂmofthebwﬂ\hmtﬁﬂ 305.75 feet West of the

Fast line of the Southwest Quarter of Section 6, Twns!

P 14 South, Range 25 East;

THENCE North 02 degrees 47 minutes 41 seconds East along the West right-of-way

lire of U.S 69 Hghway a distance of 500 60 feet to a

South line and 280.4 feet West of the East line of said Southwest

roint 560 feet north of the
Quarter; THENCE

North 89 degrees 59 munutes 19 seconds West parallel to said South lirafadlstanoe
of 996 23 feet, said point being 50 feet from the West line of the East Half of

saxd Soutlmest Quarter, THINCE South 00 degrees 09
parallel with the West line of saxd Southwest Quarter

minutes 19 seconds Iast
a dastance of 470 00 feet,

saxd point being 90 feet fram the South line of saxd Southwest Quarter, THENCE
SwﬂaﬂQdengQnﬂJmtaawseoondsmstmnelmthﬁxeswﬁxlinea

distance of 611,16 feet, THENCE South 00 degrees 04

minutwiﬁseoqusmsta

distance of 30 00 feet; THENCE South 89 degrees 50 mimutes 19 séoonds East
parallel with the south line of said Southwest a distance of 359.35 feet

to the point of beginning and containing 473,342 e feet or 10.8664 acres,
wore or less

i
4
i

WHEREAS, LESSOR, as Declarant, 1s or will be| the owner of Outparcel #1,
Outparcel #2 and Outparcel #3 being the remainin development‘ tracts of the
‘shopping Center, all as delineated and legally
Exhibat "A," attached hereto and made a part hereof; and the LESSEE desires to
lease the premises upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the rents to be paid and the mutual
covenants to be performed, the parties hereto agree as follows

1 OWNERSHIP. ‘The LESSOR covenants that it will have good title to said
real estate prior to the commencement of construction, and that the LESSEE,
upon paying the rentals herein reserved and observing, performing and keeping
all and singular the covenants and agreements herein specified to be kept and

(NsC) 1 10/28/86



"

performed by LESSEE, shall, and may lawfully, pea
hold, use, occupy, possess and enjoy the premises h
the term hereof, without any hindrance, eviction, m
of or by the LESSOR, or any person or persons.
zoning or other ordinance, law,
ugse of the leased premises for the intended purpose
herein provided

IMPINGEMENT., Except as

guarantees that there are no prior documents

of record,

%

p o=

cefully, and quietly have,
ereby leased for and during
olestation, or interruption

LESSOR covenants that no

regulation, or regtrictive covenants prevent

for, LESSOR warrants and

nor unrecorded

documents wirthin the knowledge of LESSOR, which will permit thaird parties to

impinge upon the rights of LESSEE under this Leﬁse by use or occupancy of

adjacent property, or of the premises, the parking

use areas as shown on the plot plan attached to an
" A"

as Exhibit LESSOR shall not make any devia

area, or the other common
d made a part of this Lease

tions or variations in the

construction or use of the plotted area from that shown on said plot plan

without the prior written consent of LESSEE.

2 COMMON AREAS The premises are to be

parties as shown on the plot plan marked Exhibat "3,*

1ncorporated herein LESSOR agrees that the use

Located as approved by the
attached hereto and

and occupancy by the LESSEE

of the premises shall include the use in common with others entitled thereto

in said Shopping Center,

invitees, of the common areas, employees'

loading facilities, sidewalks, and customers' park

Exhibit "a",
use,

“common areas," subject, however, to the terms and

forth The LESSOR covenants and agrees that 1t
areas of the shopping Center in good
(hereinafter called “common area maintenance")

reagonably free from rubbish and debris, any grass

and the LESSOR shall promptly stockpile or remove

including 1ts customers,

parking areas,

operating condition

suppliers, visitors and
service roads,

ing areas, all as shown on

and all future facilities and common area designed Ffor common

all of such areas and facilities beang hereinafter collectively termed

conditions hereinafter set
shall maintain the common
and repairr
. adequately drained and

mowed, properly landscaped,

all snow and ice from the

sidewalks, parking and driveway areas and cause all remaining surface ice to

be treated with sand, salt or similar abrasive.
the sidewalk,

necessary,

shall keep the common areas of the Shopping Centex

(NsC) 2

together with the restriping of the parking areas.

The LESSOR shall resurface

parking and driveway areas when the same shall be reasonably

The LESSOR

well lighted during such

10/28/86
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e

hours of darkness as LESSEE shall remain open for business and for a period of

one (1) hour thereafter.

LESSEE, for the use and benefit of itsel
customers, licensees, subtenants, and assigns sh{
right in common with LESSOR, other present and
their agents, employees, customers, licensees, and
use those portions of said common and parking ax
wpv

shown on Exhibat attached, durang the entire

extension thereof, as designated for ingress and
and automobile parking purposes In the event L
Outparcel #1,

Shopping Center to be located adjoining,

#2 or #3 or other contiquous devel

adjacen

£, its agents, employees,
all have the non~exclusive
future owners, tenants, and
subtenants and assigns, to
eas an the Shopping Center
term of this Lease, or any

egress, roadway, sidewalk,
3S0R undertakes to develop
opment or expansion of the

t, and contiguous to this

Shopping Center, LESSEE, for the use and benefapt of 1tself, 1its agents,
employees, customers, licensees, subtenants and assigns shall have the
non-exclusive right to use any portions of the common areas, if any,

designated as such in said Outparcel #1, #2 and #3

and contiguous development or expansion of the
designated for ingress and egress, roadway, and sid
agrees to provide duraing the entire original and

Lease, a clear, convenient and continuous and unant

or other adjoining adjacent
Shoppang Center, as are
ewalk, provided that LESSOR

any renewed term of thas

errupted access to and from

the delivery and service area to be used by LESS%E and the construction of

salrd access shall be constructed 1in conformance
Specifications (Exhibit B)
maintain publac liability insurance on said common
by LESSOR, and LESSOR agrees that all constructa

Outparcel #1,

Shopping Center shall be subject to the laimitation

the final paragraph of Paragraph 3

COMMON AREA MAINTENANCE AND REIMBURSEMENT

additional rent,

Hundred Sixty-Six Dollars and Forty Cents ($13,966

annual pro rata share (determined by the proportion
feet of floor space in the premises bears to the n

proposed Shopping Center, as depicted on Exhibit "A

common area maintenance of the Shopping Center show

(NSC)

while utilizing the premises,

#2 and #3 development or other QJdevel

pursuant to Paragraph 6G hereo

with Paragraph 2 of said
LESSOR agrees to
and parking areas expanded
on 1n connection with said
lopment or expansion of the

8 hereinafter set forth in

LESSEE agrees to pay as
£, Thirteen Thousand Nine
40) as LESSEE'S estimated
vhich the number of square
mber of square feet in the
'

hereof) of the expense of

m on Exhibit "A" attached,

10/28/86




L
for the first year of the lease term. LESSEE'
payable monthly in the amount of One Thousand One

and Eighty-Six Cents ($1,163.86).

puring succeeding years of the lease term and renewal terms,

described additional rental shall be calculated
within thirty (30) days after the end of each
original term or any renewal term(s) of this Leas

to LESSEE a statement, itemized 1in reasonable deta

-

5 pro rata share shall be

Hundred Sixty-Three Dollars

the above
as hereinafter set forth.
calendar year, during the
e, LESSOR agrees to furnish

i1, setting forth the total

expenses for such common area maintenance charges for such calendar year

LESSOR and LESSEE shall meet and review sald itemized statement,

determine

LESSEE'S pro rata share thereof (as hereinabove defined), and make adjustments

for underpayment of LESSEE'S pro rata share, which underpayment LESSEE shall

pay over the next ensuing six (6) monthly payment

overpayment of LESSEE'S pro rata share, which overpayment

against LESSEE'S next ensuing six (6) monthly payments of

such meeting LESSOR and LESSEE shall estimate LES

5 of said expenses, and for

shall be credited
saxd expenses At

SEE'S pro rata share of the

expenses of maintaining the common areas for the succeeding calendar year, and

LESSEE'S monthly payment of said pro rata share shall be adjusted accordingly.

EXTENDED HOUR LIGHTING. In the

discretion, desires to remain open for business

event that LESSEE,

in i1ts sole

after 11 59 p m., then, as

additional rental, LESSEE agrees to pay an amount which 1s the sum computed by

multiplying the number of hours (not exceeding eight (8) hours daily) during

which LESSEE remains open after 11 59 pm , times
parking lot lighting and sign(s) identifying the
actual utilarty rate applicable, provided that,

Shopping Center remain open after 11 59 p.m , the

the wattage of common area

Shopping Center, times the

should other tenants in the

LESSEE shall pay only a pro

rata amount arrived at by taking into consideration the number of hours such

other tenant(s) remain open for business and the s

tenants' leased premises Such additional exter
shall be billed by the LESSOR to the LESSEE,

together with a statement showing the LESSOR'S cal
and payable, the LESSEE agrees to pay such extende
demand The LESSOR, at 1ts own cost and expense, a
installation of a separate meter for the purg

additional extended hour lighting charges

(NSC) 4

quare footage of such other
nded hour lighting charges
being properly dJdocumented,
culations of the amount due
ed hour lighting charges on
grees to properly cause the

ose of ascertaining such

10/28/86




Notwithstanding anything provided in this paragraph to the contrary,

is agreed and understood that the LESSEE'S pro r

R

it

ata share of the repair and

maintenance *¢osts attributable to common area maintenance of the Shopping

Center shall not include any of the following

{(a) Charge for any atem that was or sb

constructed under the plans and spec

Center,

(b) Charge for any item of equipment or c:

improvement" shall mean a valuable ad

and common areas 1in excess of ordina)

that 1s properly chargeable to ca

improvements under recognized and acc
and standards,

(e) Any charge for LESSOR'S overhead and pr

(@) Charge for LESSOR'S administrative

administering the common area charges.
3

CONSTRUCTION The LESSOR agrees to

premises and other improvements in accordance witk

attached, and the specifications, Exhibit b
incorporated herein. This Lease shall not
specifications, Exhibat "B," and the plot plan,

attached and have been initialed by both parties.

sewer, gas, electrical and other utilities. LES
review the elevation drawing.

The LESSOR agrees that, at the option of tl
become mull and vold if construction of the Sha
1

premises, 1s not commenced on or before March 1,

for occupancy on or before March 1, 1989, cause

control of LESSOR only excepted, provided, howeve
not ready for occupancy on or before September 1,
and irrespective of whether such cause 1s beyq
LESSEE, in its sole discretion, 1s hereby grante
terminate this Lease.

Construction of the premises shall not be con

substantially completed in every respect ("subst

(NsC)

10ould have been oraiginally

ifications of the Shopping

apital improvement ("capital
dltion made to the premises
ry repairs and maintenance)
pital or

expense caprtal

epted accounting princaiples

ofit;

costs and expenses in
cause construction of the
1 the plot plan, Exhibit "a"

B," attached hereto and

be effective until such

Exhibit "A," have been so
LESSOR shall provide water,
SEE shall have the raght to
he LESSEE, this Lease shall
pping Center, including the
988, and completed and ready
s or conditions beyond the
r, that if the premises are
1989, irrespective of cause,
ond  the control of LESSOR,

d the option to cancel and

sidered complete until it is

antially completed in every

10/28/86
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i

o

respect"” shall mean complete except for those items listed on the punch list,

as hereinafter defined, whaich can be and will

within thirty (30) days by LESSOR 1in accordanc

Exhibit "B" hereof,

impair the LESSEE'S use of the premises,
respect to necessary work to be performed by LES

fixtures and equipment), including, but not limi

office space, vinyl £floor covering, automatic

fixtures (including tubes and globes), bailer,

conditioning, enclosed machine rooms, curtain

electrical and plumbing requirements complete to
checkstands and signs,

fixtures, equipment,

completed, parking areas completely surfaced,
initial traffic ceontrol, and service roads,
completed,
supplied by LESSEE. LESSOR agrees to construct

compliance with the then-existing Insurance Ser

Upon completion of construction, LESSOR agrees to p

sheet for LESSEE'S premises from the Insurance Serv

deficiencies, i1f any LESSOR agrees LESSEE may

premises.

identifying the Shopping Center only, being denote

"A" and to be buirlt in accordance with the specific

.

interi
W
si1d)

all to be in accordance with specific

LESSOR will initaially construct a sa

corrected and completed

with the specifications,

none of which items would materially interfere with or

and to |an extent permissible with

IE in installing its trade
ted to, toilet facilitaies,
pressure-pad doors, light
heating, refrigerated air

walls and partitions, and
the point of connection of
Llor and exterior decoration
nth adequate lighting and
ewalks, loading facilities
ations (Exhaibit "B") to be
LESSEE'S premises in full
vice Organization ratings.
rovide LESSEE with a rating
1ce Organization indicating
anstall 1ts sign(s) on the
gn at the Shopping Center
d on the plot pian Exhibit

tions set forth on Exhabit

"B." Any subsequent signs constructed by LESSOR shall 1dentify the Shopping

Center only LESSOR covenants and agrees that neither 1t nor any other tenant
of Outparcel #1, Outparcel #2 and Outparcel #3 shall construct a sign so as to

impair the visibility of or access to or from LESSEE'S buirlding or of LESSEE'S

sign(s), without the prior written consent of the L
LESSEE agrees to accept the premises in the
date of the commencement of the term, subject to

1tems (hereinafter called

"punch list") being c
LESSOR'S failure to complete said punch list 1ite
after receipt of LESSEE'S notification to LESSOR, t}
LESSEE may either complete such punch list 1tems a

from rent, the costs of which are hereby agreed to

(NsC)

oIpleted

SSEE being first obtained.
condirtion existing on the
LESSEE'S last of defectave
In the event of
s within thirty (30) days
h¢n at LESSEE'S sole option
nd deduct the cost thereof

in advance by the parties

10/28/86
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it

hereto to be reasonable and proper deductions, or require LESSOR'S specific
performance of the same, or seek any other legal remedies available to
LESSEE LESSOR covenants that the premises to be constructed shall, at the
commencement of the term hereof and subject to| LESSEE'S punch list being
completed, be structurally sound and in good tenantable condition, and that
there shall be no latent defects therein  "Latent |defect" as used herein 1s a
defect which 13 a departure from plans and specifications not apparent upon an
ordinary and reasonable inspection by a professional engineer qualified to
make such 1inspect.on, normal wear and tear excepted LESSOR further covenants
that 1f any latent defects 1n the premises become apparent at any time
during thas Lease, and it shall appear that such latent defects existed at
the beginning of the term hereof, or resulted from faulty design, workmanship
or materials, then LESSOR shall cause the same, after receiving written notice
from LESSEE, to be repaired and corrected with all reasonable speed. LESSEE
shall have the benefit of all warranties accruing|io the LESSOR by reason of
construction of the premises and any installation of equipment thereon.

In the event the LESSOR further develops or expands the Shopping Center
under Outparcel #1 through #3 development or |any other development or
expansion, LESSOR agrees that in accordance with lan ECR attached as Exhibait
“C" all further development or expansion shall be |[limited to a one (1) story
construction, not to exceed seventeen (17) feet in heighi, unless LESSOR first
receives LESSEE'S written consent, which consent |shall not be unreasonably
withheld and that at all times a minimum parking |[1atic of three (3) square
feet of parking and common area space will be | provided at the time of
construction for each one (1) square foot of any additional building space in
that manner shown on Exhibit "A," so that all Bhuildings will be situated
within the "Designated Building Area" designated on Exhibit "A" attached and
all dirt, debris and construction machinery and materials will be situated
within the area being developed, said other areas being OQutparcel #1 through
#3 on Exhibit “A" attached. LESSOR to have the obligation of and bear the
expense in connection wath removing any dart or other debris, or construction
materials and/or machinery from such further development or expansion that is
upon the common or parking areas or delivery or service areas, of the Shopping
Center as designated on Exhibat "A" attached, or upon the premises and said

expenses shall be treated by LESSOR as part of the| construction cost of said

{NsC) 7 10/28/86
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respective tract and such expense shall not be

common area maintenance expense. LESSOR agrees

carry out the further development or expansion i

unreasonably impair or unreasonably interfere with

TERM The LESSOR agrees to, and does he

4.

-

treated as or included in
to use diligent efforts to
n a manner that shall not
LESSEE'S business

reby, lease the premises to

the LESSEE for an original term of twenty (20) years, commencing on the first

day the premises are opened for business
date when construction of the premises
terms of this Lease and the premises are ready for
for punch list items, which can and will
as aforesaid,
earlier.
hereof, and the lease term shall terminate at 11
the twenty (20) year term thereafter

It is agreed that,
any option period hereof, LESSEE, 1n 1its sole
necessary to remain in occupancy of said premises
of the lease,

LESSEE may do so for a period of ti

(120) days, For any such extension period, the r

(1,5) times the minimum monthly rent LESSEE sh

days' notice should such extension be necessary., I
shall not be obligated to open the premises for b
for the premises commence until all streets and t
shown on Exhibit "A" attached hereto, have been fy
public use,

5.

RENEWAL OPTIONS. It is further agreed tha

original term, the LESSEE shall have the right

option, to extend this Lease for four (4) additiona

each, upon the same terms and conditions. The LESS

P

LESSEE'S aintent to exercise such option at least

end of the then current term It 1s further agreed

right, at 1ts sole option, to extend this Lease fo

exceed seven (7) years, if necessary, to permit re

the premises after its damage or destruction,

provisions of Paragraph 16 hereof

(NSC)

or forty-f

18 comple

be complet

and LESSOR notifies LESSEE of th

The commencement date of the term sha

1f at the end of the orig

4

1ve (45) days following the
ted in accordance with the
cccupancy by LESSEE, except
ed within thirty (30) days,
e foregoing, whichever 1is

11 be endorsed at the end

59 p.m. on the last day of

inal. term of this Lease, or
discretion, shall deem it
beyond the termination date

e up to one hundred twenty

;Lt w1ll be one and one-half

all give LESSOR sixty (60)

t is agreed that the LESSEE

usiness nor shall the rent

nighways and parking areas,

nlly paved and are open for

t, at the expiration of the
exercisable at its sole
1 term(s) of five (5) years

OR shall be notified of the

s1x (6) months prior to the

that LESSEE shall have the

r an addational term not to

ec onstruction and repair of

in accordance with the
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RENT.

6e

LESSOR at 9400 North Broadway,

at such other places as are mutually agreed upon,

A

v A

As rent for the premises, the LFSSEE agrees to pay to the

Suite 600, Oklahoma City, Oklahoma 73114, or

he following amounts

Commencing with and during the first through the second lease
years, a minimum monthly rental of Eighieen Thousand Seven Hundred
Eighty~Eight Dollars and Thirteen ents ($18,788.13); thence
commencing with and during the thaird through the tenth lease years,
a minimum monthly rental of Twenty-Two Thousand Four Hundred
Forty-Six Dollars ($22,446.00); thence, commencing with and during
the eleventh through the twentieth lease years, and any exercised

renewal option term, a minimum mont
Thousand Two Hundred Seventy-Seven Dol
($23,277.33), or,

hly rental of TIwenty-Three
lars and Thirty~Three Cents

B An amount equal to 1% of all gross sales, as defined herein, made

from the premises in any annual period,
C. Taxes and assessments as set forth in P

Public 1liability and property damage
insuring the common areas as set forth

whichever 1s greater
aragraph 8 hereof

insurance annual premiums
Ln Paragraph 9 hereof.

E Fire and extended coverage insurance annual premiums as set forth

in Paragraph 16 hereof.

¥ Repairs and maintenance of the premise
13 hereof.

G As additional rental, LESSEE'S annual p
area maintenance cost, as defained,
Paragraph 13

The term

GROSS SALES DEFINED. "gross sal

include all sales of merchandise from, through, or

s as set forth in paragraph

roporiionate share of common

as get forth in Paragraph 2 and

e5,"

as used herein, shall

off the premises, including

the performance of any service for any customer or patron for compensation by

the LESSEE or employee, and shall include all

thereof, for cash or on a charge basis, including

sales by every department

all business in which orders

come by mail, telephone, or telegraph, less credit for returned merchandaise,

merchandise trade-ins, and credits of a samilar
not include sales, luxury,

customers and charged separately, merchandise

"Gross sales" shall

W:ture.
excise or other taxes collected by LESSEE from

tr ansfers from one of the

LESSEE'S or a SUBLESSEE's stores to another, return or merchandise to a

supplier, wholesale bakery or wholesale delicatess

en sales, or sales of money

orders or vending machine receipts, except to the ey tent of royalties actually

received by LESSEE,
LESSOR shall have the right, at any time, bu
and from time to time, at LESSOR'S expense, to have

of sales which occur on the premises.

t no more than once a year,

audits made of the records

LESSOR'S raght to examine the books and

records pertaining to the operation of a business on the premises, or to make

(NSC) 9
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an audit thereof in respect to any lease year, [shall be limited to the then
current 1lease year, plus the year immediately |preceding LESSELC'S statements
for other prior lease years shall be deemed to have been accepted by LLSSOR and
be ncontestable

LEASE YEAR DEFINED  The term ¥lease yean", as used 1n this Lease, means

the following

1 With reference to the first lease year, the period from the
commencement date of the term of this Lease through the last day
of the twelfth (l2th) full ca]endaw month thereafter

e

2 With reference to any succeeding lease year (with the exception of
the last lease year), twelve (12) full consecutive calendar months
commencing on the first day of the calendar month next succeeding
the last day of the preceding leasel year

3 With reference to the last lease year, the period commencing on
the first day of the calendar month| next succeeding the last day
of the preceding Tlease years and terminating on the last day of
the lease term

The minimum monthly rent for each full calendar month, running from the

first day of that month to the Tast day of that month, shall be paid on or
before the twentieth (20th) day of the following month
If the commencement date of the term of thys Lease shall be other than
the first day of a calendar month, the rent for such partial month shall be
calculated and paid on a proportionate basis, so|that thereafter rent may be
calculated and paid for even calendar months

PERCENTAGE _RENT Payment of any additional rental, as outlined in

he twentieth (20th) day of the

Paragraph 6B herein, shall be paid on or before
month following the ending of each annual period

7___LESSOR MORTGAGES. A1l mortgage paymen

7.3

s or other charges required to

LESSOR discharge any lien or encumbrance that may affect the premises, and for

which the LESSOR 1s solely responsible, and which is superior and prior to the

terms of this Lease, and the rights of LESSEE hereunder, shall be paid by the

LESSOR as the same shall become due

8 TAXES AND ASSESSMENTS As additiondl rental, the LESSEE agrees to

pay to the LESSOR, on demand, the amount of all taxes and assessments levied

and assessed against the premises and the proporthionate share (as hereafter set
forth) of the parking and common areas of the Shopping Center that shall become

due and payable during the original or any exercised renewed term hereof. If
the Shopping Center 1s taxed as a unit, the LESSEE shall be 1liable for only
such proportion of such taxes and assessments as the number of square feet of

floor space in the premises bears to the proposed| total number of square feet

(NSC) 10/28/86
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of floor space in the Shopping Center as depici
assessments must be billed by LESSOR to LESSEE n
after receipt of notice from the local taxing ay
be required to send LESSEE receipted tax bili(s)
well as for special assessments If such n
within ninety (90) days, LESSEE'S obligation to
w111 be considered to be null and void, provided
tax year occurring during the original or any re

shall be Trable for only that proportion of su

ed on Exhibit A Such taxes and
o later than ninety (90) days
thority to LESSOR LESSOR shall
showing payment for taxes as
otice is not received by LESSEE
pay such taxes and assessments
, however, that for any partial
newed term hereof,

the LESSEE

ch taxes and assessments as the

number of days in such partial tax year bears to

ASSESSMENTS MADE DURING LEASE TERM

365

In the event during the term of this

Tease or any extension thereof that an assessment 15 placed upon the premises

or Shopping Center by any taxing authority of co
such assessment 1s payablie or may be paid 1n
event, such assessment shall be paixd by instal
Tiable to pay said assessment only to the ext
those installiments falling due during the ter
extension thereof Further, 1f any assessme
taxing authority during the term of this Lease o
upon the request of LESSEE, LESSOR and any
efforts to obtain an assessment which 1s
instaliments

In the event during the term of this Leas
an assessment is placed upon the premises or Sh
authority of competent Jurisdiction, and suc
Tump sum, then and 1n that event LESSEE shall be
proportionate share of such assessment 1n the
years remaining in the original term and/or any
available to LESSEE hereunder bears to the
against which the assessment 1s made, said usef
agreement of the parties or, 1n absence of agre

procedures set forth in Paragraph 18 hereof

petent Juvrisdiction, and f
instalIments, then, and in that

Tments, and LESSEE

li

nt 1s proposed by any competent

shall be
nt of making timely payment of
of this

Lease or any

r any extension thereof, then,
mortgagee shall use their best
payable or may be paid 1n
e or any extension thereof that
opping Center by any taxing
h assessment 1s payable only in
1hable only for payment of a
proportion which the number of
renewal options then remaining
useful life of the wmprovement
yl 1ife being determined by

ement, by arbitration under the

LESSEE shall further have the right to deduct fifty percent (50%) of such

lump sum assessment payable by LESSEE from
Paragraph 6B{2) hereof. The LESSEE shall

assessed upon property belonging to 1t or 1its

(NSC)
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alsg

percentage rent as provided in

> pay all taxes levied and
SUBLESSEE and located upon the
10/28/86




premises.

assessed upon 1ts properiy be deducled from perc

Any taxes and assessmenis levied and ass
shall become due and payable during the term her
to pay may be contested by LESSEE, by approprm
LESSEE'S name, and LESSOR w111 offer no objectio
will provide any information requested by LESSEE

which may be necessary and proper for such proce

the property of LESSEE to Lhe extent that 1t 1
assessments made by LESSEE, and LESSEE shall be

contest from the percentage rental payable by

this Lease

If the leased premises are part of a Shopp
of a tract which 15 assessed as a whole, then L
any such tax assessment, and any refunds shall b
extent that they are based upon the payme
assessment made by LESSEE, and LESSEE shall be e

contest from the percentage rental payable by

this Lease
shall be immediately notified in writing

The LESSEE shall
belonging to 1t and located upon the premises

9 LESSEE HOLD HARMLESS

LESSOR harmless from any and all clawms of ot
property occurring 1in or upon the premises as de
and arising out of the use, occupancy or op

LESSEE and 1ts sublessees, except for such clamm

in any proportion by the negligent, intentional

PUBLIC LIABILITY INSURANCE OF PREMISES

its own expense, during the full

Tiab11lity and property damage insurance 1n a rep

business i1n the State of Kansas,
Mortgagee shall be named as additional

certificates evidencing the existence of such

insurance shall not be cancelled except after th

to LESSOR  Such policy shall provide primary

(NSC)
12

In no event shall such tax payments b

In the event LESSOR shall contest a

also pay all taxes le

The LESSEE agre

term of this

in which po
ns

1

y LESSEE for taxes 1levied and
entage renti

essed against the premises that
eof and which LESSCE has agreed
ate proceedings, 1n LESSOR'S or
ns, will cooperate with LESSEE,
, and w111 execute any document
edings Any refund shall be
s based upon the payment of any
entitled to recover any cost of

LESSEE under the provisions of

nng Center or constitute part
ESSEE may at i1ts oplion contest
e the property of LESSEE to the
nt of a pro rata share of an
ntitled to recover any cost of
LESSEE under the provisions of

ny taxes or assessments, LESSEE

vied and assessed upon property

es to protect and save the
hers for 1njuries to persons or
fined on page one (1) hereof
eration of said premises by the
for injuries that are caused
or wil1ful acts of the LESSOR

LESSEE agrees to maintain, at
Lease, a policy of public
utable company authorized to do
lTicy LESSOR, ULESSEE and any
ureds, and to furnish current
nsurance providing that such
1rty (30) days' written notice
coverage for the benefit of
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LESSOR and LESSEE 1n an amount of One M1111o+ Dollars ($1,000,000 00) single

1imit combined bod1ly injury and properliy damage each occurrence, to cover all

situations where any olLher person or persons
property damage in or upon the premises.

PUBLIC LIABILITY INSURANCE OF COMMON AREA.

to maintatn, at 1ts own expense, during the fu

of public 1iability and property damage 1nsuy
authorized to do business 1n the State of
LESSEE and any Mortgagee shall be named as addit
any 11ability (including all situations where ar
bodily ingury or property damage) arising on or
Shopping Center as defined 1n Paragraph (2) her
to, all common use and parking areas of said Shg
current certificates evidencing the existence ¢
such insurance shall not be cancelled except aft
notice to LESSEE. Such policy shall provide p

of LESSEE and LESSOR 1in an amount of One Millyon

Tymt combined bodily njury and property damag

5 claim bodily ingury, death, or

LESSOR covenants and agrees
11 term of thi1s Lease, a policy
ance n a reputable company
kansas, in which policy LESSOR,
t1onal insureds insuring against
y other person or pervsons claim
dabout the common areas of said
~e0f, including, but not limited
pping Center, and to furmsh
f such 1nsurance providing that
er thirty (30) days' written
rimary coverage for the benefit
Dollars ($1,000,000 00) single

e each occurrence, to cover all

situations where any person or persons clai

property damage on or about said common areas

REIMBURSEMENT PUBLIC LIABILITY INSURANCE OF COMMON AREA

personal 1injury, death, or

to remit to LESSOR, on an annual basis within
billed therefor,

covering the common areas of the Shopping (

hereinabove provided, subject to LESSEE'S

coverage policy(s) covering the common areas of

LESSEE be able to secure such policy(s) at a }

such event LESSEE shall provide

availabality of such like nsurance policy(s) al
of such data, LESSOR shall have the option, exen
and within thirty (30) days after receipt of suc
poticy(s) covering the common arecas of Lhe Shopp

Should LESSOR elect noit to can

policy(s).
obtain LESSEE'S policy(s), as aforesaid, LESSOR

due from LESSEE 1n paymeni of LESSOR'S

premises and within said thirty (30) days, the d

(NSC)
13

the pro rata share of th

Ly

to LESSOR reasonable data

mn

LESSEE agrees
hirty (30) days after being
e annual premium for insurance
enter for said policy(s) as
1ght to obtain a like 1nsurance
the Shopping Center Should
ower rate for like coverage, 1n
supporting the
a lower rate, and upon receipt

cisable wn 1ts sole discretion
h data, to cancel 1ts insurance
ing Center and obtain LESSLKE'S
cel 1ts insurance policy(s) and
agrees to deduct, from amounts
surance policy(s) covering the
nfference between the premium

10/28/86




paid or charged by LESSOR for 1ts insurance poli
that which would have been paid by LESSEE for LE
common areas of the Shopping Center

LESSOR HOLD HARMLESS The LESSOR agrees
harmless from any and all clawms of others for 1
occurring on or about common areas and arising
sa1d common areas, including reasonable attorney
injuries which are caused, 1n any proportion, b
wil1ful acts of the LESSEE, 1ts agents or employ

10

WATIVER OF LIABILITY LESSEE hereby w

LESSEE or anyone clawming by, through or
otherwise, might now or hereafter have against L
the Shopping Center of which the premises are a
or 1njury which 1s insured against under any
LESSLE as nsured or which would be insured aga
LESS

actijon which LESSOR or anyone clawming by,

which this Lease requires LESSCE to carry

subrogation or otherwise, might now or hereafter
any loss, damage or injury which 1s insured aga
which names LESSOR as insured or which would hav
any nsurance policy which this Lease requires
of insurance written to insure all buildings, pa
and delivery areas, wmprovements, contents, an
or personal) shall contain a proper provision,

whereby the 1nsurance carrier 1ssuing the same
insured has waived and released 1ts right o
paragraph and (1) waive Lhe right of subro

otherwise have had, all without wmmpairment or In

cy(s) covering the premises and

SSEE'S policy(s) covering Lhe

to protect and save the LESSEE
njuries to persons or property
out of the use or operation of

s! fees, except such clawms for

y the negligent, intentional or

0D
b

2§

aives any cause of action which
under LESSEE, by subrogation or
ESSOR, or any other tenant 1n
part, based on any loss, damage
insurance policy which names
st under any insurance policy
OR hereby waives any cause of
through, or under LESSOR, by
have against LESSEE based on
inst under any insurance policy
e been nsured against under
LESSOR to carry A1l policies
rking and common areas, service
d a1l other such property (real
by endorsement or otherwise,
shall (1) acknowledge that the
f recovery pursuant to this
gation which such carrier might

validation of such 1nsurance

The provisions of this paragraph shall be equally binding upon and 1nure to the

benefit of any assignee or sublessee of LESSEE

11 _REMOVAL. The LESSEE shall have the r

furniture, fixtures, and equipment 1t may have 1

provided the LESSEE shall restore any struct
resulting from such removal, usual wear and tear

12. LESSOR ENTRY

at any reasonable time for the purpose of

(NSC)
14

inspecting the

ight to remove any and all
nstalled on or in the premises,
jral damage to the building

excepted

The LESSOR shall have the right to enter the premises

same, or for the

10/28/86




purpose of doing anything thal may be requa
purpose of doing anything LLCSSEE may be require

In the event that it is reasonably necessary fo

to the premises that the LESSEE 1s responsible

failed to make, LESSEE shall

demand, and the LESSOR shall not be responsible
damage that the LESSEE may suffer from such rep

damage 1s reasonable under the circumstances

13 MAINTENANCE AND REPAIR  Except for

respect to latent defects as set forth in Para

to maintain

including foundation, slabs, walls, roof, and

to the building, LESSEE agrees at 1ts expense t

the premises and to make all ordinary repairs (

reimburse th

in good condition the structural

red under this Lease, or for the

to do and shall fail to do
r the LESSOR to make any repairs
for, but which the LESSEE has
e LESSOR for the cost thereof on
to the LESSEE for any loss or

airs, provided that such loss or

the LESSOR'S obligations with
graph 3 and with the obligations
portions of the building,
electrical and plumbing services

o maintain all other portions of

xcept for capital improvements,

which shall mean valuable additions made to the premises in excess of ordinary

repairs and maintenance) in and about the prel

in good order and condition, 1ncluding the

equipment, after expiration of the warranty

LESSOR shall have no obligations with respect t
If, in the event of an emergency, 1t shal
repairs hereby required to be made by LESSOR,

have such repairs made and pay the reasonable ¢

shall reimburse LESSEE for the reasonable
therefor

LESSEE further agrees that 1t shall

proportionate share of the cost of repair an

parking and service areas n the Shopping Cente

hereof,

square feet of floor space i1n the premises bear

of square feet of floor space in the Shopping

LESSEE shall be billed as set forth 1n said Par

share of such cost with a statement setling fo

of the aforesaid costs and showing clearly the
documented with copies of paid 1nvoices

14 WASTE The LESSEE shall

comitted 1n or upon the leased premises and, &

{N5C)
15

a

such share to be determined by th

not col

ises necessary to preserve them
ar conditioning and heating
periocd stated 1n Exhibit B The
o such repairs and maintenance

1 become necessary to make any
LESSEE may proceed forthwith to
ost thereof, whereupon LESSOR
cost of such repairs on demand
1so be obligated to pay its
d maintenance of all the common,
r, as set forth in Paragraph 2
e proportion which the number of
s to the proposed total number
Center as depicted on Exhibit A

agraph 2 for the proportionate
rth LESSCE'S proportiionate share

computations of such costs to be

mt waste or permit waste to be
t the termination of this Lease,
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shall surrender and deliver the premises to the
the same were at the commencement of the term e
tear, (2) acts of God and unavoidable casualtie
for which LESSOR is responsible hereunder, (4) d
has waived recovery under Paragraph 10 hereof, a
beyond the control of LESSEE

15 SIGNS. LESSOR shall have the sole rig
placement of any and all signs of any nat
provided, however, that such approval shall not
further, that the size and advertising effec
LESSEE shall be substantially equal to any sign
tenants 1n the Shopping Center

16 FIRE AND EXTENDED COVERAGE INSURANCE

effect, at its expense, and during the original
lease, a policy of fire, extended coverage, v
and burglary insurance to cover damage to the bu
by a responsible insurance company authorized
where the premises are located, 1n an amount equ
percent (90%) of the replacement cost of t
LESSEE proof thereof

Such policy of 1nsura

against the losses so insured against for the
and any mortgagee as their interests may appear
and any mortgage agreement, providing that
cancelled except after thirty (30) days' notice
and shall contain the provision of endorsement r
BLANKET INSURANCE The 1nsurance to
provided pursuant to a blanket insurance policy
locations of LESSOR, provided, however, that 1
afforded by such blanket insurance policy be les
LESSOR'S REIMBURSEMENT OF PREMIUMS  LESSE

an annual basis within thirty (30) days after be

premium for insurance covering the premises for
provided, subject to LESSEE'S right to obt

policy(s) covering the premises, should LESSEE b

on the premises at a lower rate for like coverage

able to obtain 1ike nsurance pelicy(s) covering

(NSC)
16

LESSOR 1n as good condition as
xcepting (1) usual wear and
s, (3) repair of latent defects
amage or loss for which LESSOR

nd (5) other non-1nsured causes

ht to approve the design and
ure upon the exterior premises,
be unreasonably withheld, and
t of any sign to be used by the

permitted to be used by other

The LESSOR agrees to keep 1n
or any vrenewed term of this
andalism and malicious mischief
ilding or the premises, written
to do business within the state
al to not 1less than ninety
he premises, and to furnish the
nce shall provide protection
benefit of the LESSOR, LESSEE,
under the terms of this Lease

such insurance shall not be
to LESSEE and any mortgagee,
equired by Paragraph 10 hereof

be provided by LESSOR may be
covering the premises and other
n no event shall the protection
s than the required hereunder

E agrees to remit to LESSOR, on
mng billed therefor, the annual
said policy(s) as hereinabove

arn a Tlike 1nsurance coverage

-]

-]

able to secure such policy(s)

2}

In the event that LESSEE is
the premises at a lTower rate,
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LESSEE shall provide to LESSOR reasonable data
such Tike 1insurance policy(s) at a lower rate, an
LESSOR shall have the option, exercisable 1n
tharty (30) days after receipt of such data, to ¢
covering the premises and obtain LESSEE'S polag
to cancel 1ts 1insurance policy(s) and obtain LESS
LESSOR agrees to deduct, from amounts due from
insurance policy(s) covering the premises and wit
difference between the premium paid or charg
policy(s) covering the premises and that which wg
for LESSEE'S policy(s) covering the premises

The premises to be constructed by LES
equipped with an automatic sprinkler system, whig
Exhibit B LESSOR further understands that LES
carry fire and extended coverage insurance coveri
furniture, fixtures, and equipment located in
the building covered by this Lease be rated defid
Organization, then LESSOR shall pay for any d
premium paid and that which would have been paid
rated deficient, and LESSOR agrees to reimburse |
any differential amount it may Said

computed and paid annually using the then publy

ncur [«

defects are cured by LESSOR Upon LESSOR'S

deficiencies from the Insurance Service Org
immediately notify LESSEE 1n writing of said def1
construction, LESSOR agrees to provide LESSEE w3
premises from said Insurance Service Organization

SUBSEQUENT CHANGE OF STANDARDS LESSOR sh

remmbursement of such differential if LESSOR has

plans and specifications of the premises and has

Insurance Service Organization's recommendatig

review of said architectural plans and relat

specifications of the premises Neither shal

rewmbursement of any such differential due

Organization's subsequent change of standards

sprinkler credit pertaining to the standards of c

(NSC)
17

y(s)

supporting the availability of
d upon receipt of such data,
its sole discretion and within
ancel its insurance policy(s)
Should LESSOR elect not
EE'S policy(s), as aforesaid,
LESSEE in payment of LESSOR'S
hin said thirty (30) days, the
ed by LESSOR for its insurance
uld have been pard by LESSEE

SOR under this Lease are to be

in

SEE'S SUBLESSEE 1s required to

h 1s more fully described

ng all of its merchandise,

and upon the premises Should
1ent by the Insurance Service
1fferential amount between the
had the building not been
ESSEE and/or 1ts SUBLESSEE for
ifferential amount shall be
shed insurance rates until the
receipt of notice of

LESSOR agrees

any
amzation, to
ciencies Upon completion of
th a rating sheet for LESSEE'S
c1ting deficiencies, 1f any
all not be 1iable for any
complied fully with the agreed
complied with all of the
ns and requirements, after 1ts
ed engineering drawings and
1 the LESSOR be 1iable for any
to  the

Insurance Service

of qualifications for full

onstruction of the premises
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LESSOR agrees that other buildings to be con

will be constructed in such a manner that LESSEE

denied full sprinkler credit, unless agreed to 1
LESSEE agrees

premises for any purpose which will cause an inc

cost or dinvalidate any insurance policy(s) ¢
parts of the Shopping Center LESSOR agrees it
any other tenant(s)
Jeased premises or on the Shopping Center, or us
Shopping Center for any purpose, which will cau
premium cost or invalidate any insurance policy(
LESSEE, such other tenant(s) or other parts
event of the storing, maintaining or use of any
causes an 1increase 1n the insurance premium co
solely to the respective responsible tenant (or
violation) 1n the Shopping Center which ca
increase or nsurance invalidation, and LESSOR s
tenant written documentation 1ssued by the insy
causes, increased cost

rate penalty(s) and

responstble tenant shall then either (a) re
penalty or premium increase, bearing any and all
attributable thereto, which shall be treated as
or (b) should the LESSOR allow or permit, or

continue to allow such storing, maintaining
responsible party shall be held accountable sole
shall Tlook solely to such party for the origina
and expenses attributable thereto, which shall b
due the LESSOR.

respective tenant shall be entitled to and have

it shall not keep anything

in the Shopping Center

structed in the Shopping Center
will not be penalized and
n writing by the LESSEE,
within the premises or use the
rease in the i1nsurance premwum
arried on the premises or other
shall not, nor shall 1t allow
, to keep anything within their
e their leased premises or the
se an increase in the insurance
s) carried on the premses of
of the Shopping Center. In the
thing on the premises which
st, LESSOR agrees 1t shall look
to tself should 1t be in
uses the resulting or premium
hall provide to the responsible
rance carrier setling forth the

s)

medy the condition causing said

attributable thereto The

original and continuing costs
additional rent due the LESSOR,
should the responsible party

or use to continue, the

g
1y to the LESSOR,

J

s

and LESSOR

11, ongoing and continuing costs

e treated as additional rent

In the event of (a) or (b) as hereinabove provided, each other

the right of reimbursement from

the LESSOR; but any rewmbursement shall not exc

ed such tenant's pro rata share

of the penalty rate imposed, and the other respective tenants of the Shopping

Center shall provide written documented statements to LESSOR setting forth the

penalty rates and costs experienced
DAMAGE _AND DESTRUCTION

renewed term hereof, the premises shall b

windstorm, or other casualty, but the extent

(NSC)
18

If, at any time| during the original

or any
partially damaged by fire,
hereof 15 not sufficient to
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deprive the LESSEE of more Lhan twenty-five percent (25%) of Lhe floor space 1in
the premises, then LESSEE shall notify LESSOR thereof 1in writing, whercupon

LESSOR, at 1its expense, shall proceed promptly to rebuild and repair such

portion of the premises so damaged or destroyed, and this Lease shall continue
in full force and effect

If, at any twme during the original jor any renewed term hereof, the
premises shall be partially or wholly damaged by such casualty, and the extent
of such damage shall be sufficient to deprive LESSEL of more than iwenty-five

percent (25%) of the floor space therein for 1ts purposes, the LESSEE shall

not1fy LESSOR thereof 1n writing and the rights and obligations of the parties
shall be governed by the following

A If such damage shall occur during the first thirteen (13) years of
the original term hereof, then, at its expense, the LESSOR shall
proceed to rebuild and repair such |damage, and this Lease shall
continue in full force and effect

B. If such damage occurs during
original term hereof or during any
thirty (30) days after the occu
extend the term of this Lease for
giving LESSOR notice of such exten
Lease, LESSOR, at 1ts expense, sha
such damage. If LESSEE does not
within thirty (30) days after th
LESSOR shall have thirty (30) d
of this Lease by giving LESSEE not
event LESSOR shall promptly re
both LESSOR and LESSEE fail to exe
continue the 1lease pursuant to
terminate as of the date of the oc
rent shall be prorated accordingly

he 1last seven (7) years of the
of the renewal terms, within
rence of such damage LESSEE may
ot less than seven (7) years by
ion  If LESSEE so extends this
1 promptly rebuild and repair
¢ extend the term of this Lease

occurrence of such damage,
s 1n which to continue the term
ce of such extension, in which
u1ld and repair such damage If
c¢ise their rights to extend or
h1s paragraph, this Lease shall
urrence of such damage, and the

LESSOR agrees that 1in the event any building or buildings 1n the Shopping

Center other than the building containing the demised premises shall be

destroyed or damaged by fire or other hazard, during the term of this Lease or

any renewal thereof, except during the Jast seven (7) years of the then current

term, LESSOR shall rebuild and repair said buildings as closely as possible to

those building or buildings shown on Exhibit A attached hereto

Whenever, under the foregoing provisions of this Paragraph 16, LESSOR

shall have the obligation to rebuild and repair all or any portion of the

premises, other building or buildings, and so to continue this Lease 1in full

force and effect, the same shall be commenced within thirty (30) days after

LESSOR'S obligation so to do becomes fixed by receipt of notice of such damage,
or upon receipt of notice of LESSEE'S intent to exercise the necessary option
to renew, or upon the exercise of LESSOR'S elec

be  LESSOR shall prosecute such rebuilding and

1on to rebuild, as Lhe case may
repairing diligently and to the

end that the premises, other building or b

11dings w111 be restored to
(NSC)
19
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substantially the same condilion as existed
damage If, for any reason whatsoever,
completed within six (6) months after receipt of
LESSOR should be prevented from completing such
causes or conditions beyond 3ts control,
LESSEE may, at its sole option, terminate this
LESSOR of 1ts 1intention to do so, and upon
adjusted as of the date of termination, LESSEE s
hereunder, and LESSEE shall have no further i
insurance

Whenever, under the foregoing provisions o
shail have the obligation to reburld and r
premises, other building and buildings, and so t

force and effect, the rentals payable by LESSEE

rebuilding and repairing

before the occurrence of such
is not
the applicable notices, unless

rebuilding and repairing by

then, and 1n either such events,

Lease by written notice to
such happening rental shall be
hall have no further rights
nierest 1n the proceeds of said
f this Paragraph 16, LESSOR
enair all or any portion of the
o continue this Lease 1n full

hereunder shall abate from the

date of the occurrence of such casualty to the |date of completion of such

rebuilding and repairing n proportion to LESSEE'S deprivation of use of the

premises for its purposes

Whenever, under the foregoing provisions| of this Paragraph 16, the

premises shall not be reburlt or this Lease shall be terminated by reason of
the exercise or nonexercise of any option herein

or the LESSEE,

granted to ei1ther the LESSOR
the LESSEE shall have no further interest in the proceeds of
such insurance

17

CONDEMNATION FOR REPAIRS  The LESSOR

condemns the Shopping Center or any part thereg

agrees that 1f any authority

f, other than the premises, as
being unsafe, or not i1n conformity with applicable

LESSOR,

laws or regulations, the

at 1ts own cost and expense, will| promptly wmake such changes,

alterations or repairs (structural or nonstructural) as may be necessary to

comply with such laws and regulations, or with the requirements of the

authority If, during the time such changes, alterations or repairs are being

performed, the premses are rendered unsurtable for occupancy and use by the

LESSEE, the rent shall abate, and 1f only a portion of the premises 1s rendered

unsuitable for such occupancy and use, | then the rent shall abate

proportionately, provided, however, that in the event the premises or any part

thereof are condemned as being unsafe or not 1n conformity with applicable Taws

and regulations due to the defective condition or use of supplies, materials,

and/or equipment owned or used by LESSEE, or d
(NSC)

ue to a defective condition of

10/28/86
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such common facilities or of any part of the pre
to maintain as herein provided, then, and 1in
cost and expense, up to but not to exceed the co
agrees to make such changes, alterations
nonstructural) n the burlding and equipment or
necessary to comply with such laws and regulatio
the authority, but LESSEE shall be entitled to a
LESSOR 1n respect thereto If, during the time
or repairs are being performed to the Shopping (|
premises are rendered untenantable for occupa

shall abate n proportion to the LESSEE'S dep

premises

18 _CONDEMNATION Upon LESSOR'S receip
authority of a proposed condemnation, LESSOR sha
writing If all of the premises shall be

domain by any authority having the right of cond
the Shopping Center 1s so condemned as will p
premises for LESSEE'S purposes, this

shall

Lease, an
terminate on the date title vests pursua
event the proper judicial authority does not div
separate loss of each party, the total award ma
equitably distributed between the LESSOR and LES
other tenants occupying space 1in the Shoppi
parties cannot agree upon an equitable distribut
may petition a court of competent jurisdiction
are located for equitable distribution of such a
court has Jurisdiction to determine an equitab
erther party may request arbitration under the ¢
such taking does not prevent the practical use o
of the LESSEE, then this Lease shall continue 1n
rent shall abate proportionately, and such oth
shall be Just and equitable. In any instance 1n

provided that a question shall be determine

procedure shall govern
The party desiring arbitration (“First Par
to that effect to the other party ("Second Par

(NSC)
21

mises which LESSEE is required
that event, LESSEE, at 1ts own
ndemnation award so granted,

and rvepairs (structural or
the use of the same as may be
ns, or with the requirements of
ny condemnation award made to
such changes, alterations, and/
enter or to the premises, the
ncy and use by LESSEE, the rent

rivation of the use of the

t of notice from any condemning
11 immediately notify LESSEE 1n
aken under the right of eminent
emnation, or 1f a portion of
revent the practical use of the
d all obligations hereunder,
nt to such proceedings In the
ide the award to compensate the
de n such proceedings shall be
SEE, and 1f applicable, among
ng Center, provided that if the
1on of such award, either party
in the state where the premises
ward; and in the event no such
Te distribution of such awards,
erms hereinafter set forth If
f the premises for the purposes
full force and effect, but the

er adjustments shall be made as

this Agreement in which it is

d by arbitration, the following

ty") shall give wraitten notice
ty"), specifying in said notice
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the name and address of the person designated 1
behalf Within fifteen (15) days after the sen
Party shall give written nolice to the First Pa
address of the person designated to act as ar
Second Party fails to notify the Fipst Party
arbitrator, as aforesard, within or by the
appointment of the second arbitrator shall be ma
hereinafter provided for the appointment of a t
the two arbitrators are appointed hereunder and
upon such third appointment The arbitrators
(10) days after the second arbitrator is appoint
days after the second arbitrator 1s appointed,
agree upon the question n dispute, they shall
arbitrator, who shall be a competent and impart
their being unable to agree upon such appointmen
the twme aforesaid, the third arbitrator g
themselves, 1f they can agree thereon, within a
days If the parties do not so agree, then eithe
request such appointment by the presiding Judge
the Federal District 1n which the premises ar
failure, refusal, or 1nab1lity of any arbitraton
be appointed 1n his stead, which appf1ntment g
as hereinbefore provided for Lhe appo1qtment of
refusing or unable to act The decision of the
given within a period of thirty (30) days after
arbitrator The decision in which agy two arb1
hereunder concur shall 1n all cases be binding a
Each party shall pay the fees and expense
arbitrators appointed by such party, or 1n whose
arbitrator was appointed, and the fees and expen
all other expenses, 1f any, shall be borne equal

19 HOLDING OVER. Except as provided 1in

n possession of the premises after the expira
execution of a new Lease, it shall be deemed to
tenant from month to month, subject Lo all

{NsC)
22

o acl as arbitrator on 1ts
vice of such notice, Lhe Second
rty specifying the name and
bitrator on 1ts behalf If the
of the appointment of its
time above specified, then the
de i1n the same manner as is
hird arbitrator in a case where
the parties are unable to agree
so chosen shall meet within ten
ed, and 1f, within thirty (30)
satd two arbitrators shall not
themselves appoint a third
ial person, and 1n the eveni of
t within ten (10) days after
hall be selected by the parties
further period of fifteen (15)
r party, on behalf of both, may
of the U S District Court for
e Tocaled In the event of the
to act, a new arbitrator shall
hall be made in the same manner
such arbitrator so failing,
arbilrators so chosen shall be
the appointment of such third
trators so appointed and acting
nd conclusive upon the parties
s of one of the two original
stead as above provided such
ses of the third arbitrator and
1y by both parties,
Paragraph 4, 1f LESSEE remains
tion of this Lease, withoul the
be occupying the premises as a

the conditions, provisions, and
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obligations of this Lease insofar as the same are applicable Lo a month-tlo-
month tenancy

20 SHOWING _BY LESSOR  LESSOR may, at any time within six (6) months

before the expiration of this Lease, enter the premises at all reasonable hours

for the purpose of offering the premises for rept, subject to LESSEE'S rights,
as set out in Paragraph §

21  RELATIONSHIP Nothing contained herejin shall be deemed or construed

by the parties hereto, or by any third parry, as creating the relation of
prancipal and agent or of partnership or of joint venture between the parties
hereto It 1s understood and agreed that neither| method of computation of rent,
nor any other provision contained herein, nor any acts of the parties hereto,
creates a relationship other than the relationship of LESSOR and LESSEE

22. PARKING AREA  LESSOR agrees that at po time during the term of this

Lease will the customer parking area, entrances and exists and service area
adjoining the premises be reduced 1n size or configuration from that shown on
the plot plan attached as Exhibit A, unless such| reduction 1s made necessary by
the exercise of eminent domain by proper and duly constituted authority or
authorities, or is done at LESSEE'S request, or results from the exercise of
any right granted LESSEE herein  Any violation of this provision shall entitle
the LESSEE to either treat such violation as a deault with an option to cancel
the 1lease or to require a proportionate reduction of rent, at LESSEE'S sole

option

23 UTILITIES LESSEE agrees to pay all electric current, water, gas,
and other fuel bills, as determined by separate meters for LESSEE'S space and
use LESSOR, at its sole expense, will provide any and all utility meters,
utihity hook-up or connection fees or charges for all utilities to the
premises.,

24  LESSEE DEFAULT  LESSEE further covenants with the LESSOR that »f

LESSEE defaults by not paying the rent or any part thereof when 1t becomes due,
or by violating or neglecting any covenant, agreement or stipulation therein
contained on LESSEE'S part to be kept, performed or observed, and should any
such default continue for thirty (30) days after |written notice specifying such
default has been received by LESSEE, and LEgsEE does not cure such default
within said thirty (30) days, or 1f said default |is of such a nature that 1t
cannot reasonably be cured within said thirty (30) day period and LESSEE has

not proceeded with reasonable diligence and good |farth to complete the curing

(NSC) 10/28/86
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thereof; then, 1in addition to the other remed
hereafter provided by law, LLSSOR may, at its op
cancel and annul this Lease, i1n which case neith
any further rights or obligations under thy

termination, forfeiture, cancellation and an
those amounts that LESSEE was obligated to pay t
termination, forfeiture, cancellation and annul
possessory rights, without terminating the term
LESSOR shall

notice to LESSEE of LESSOR'S election

have the rights hereinafter set f

If LESSOR elects to terminate LESSEE'
terminating the term of this Lease, LESSOR
appropriate judicial hearing and process, or w3
thereof, to enter and take possession of th
remove all persons, furniture, fixtures and equr
LESSEE'S sole expense, 1n order to recover
possession of the premises, and such entry shall

satisfaction, in full or

m part, of any cl
connected with any breach, default, or violation
or agreement on its part to be performed, provid
the foregoing, LESSOR shall not have the right t
event of a bonafide dispute as to the LESS
repairs, except after such 11abi1lity has been f1
so long as LESSEE continues to pay minimum
Paragraph 6

Should LESSOR elect to terminate LESSEE'
terminating the term of this Lease, as hereinabo
the prior wraitten consent of LESSEE, which conse
withheld, relet the premises or any part the
such rental or rentals, and upon such olher term
deem advisable, and LESSOR shall have the right
consent of LESSEE, which consent shall not be un
alterations and repairs to the premises
forfeiture of the rent to be paid by LESSEE, pro
LESSOR from any such reletting shall be applie
indebtedness other than rent due hereunder from

(NSC)
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s or courses of action now or
tion, (1) terminate, forfert,
1 LESSOR nor LESSEE shall have
5 Lease as of the date of
nulment, except with respect to
o LESSOR prior to the date of

ent, or (2) terminate LESSEE'S

i this Lease, In which case

rth LESSOR shall give written
possessory rights, without
shall have the right, after

h LESSEE'S consent

in Tieu
premises immediately, and may
ment from the premises, at
at once full and exclusive
not operate as a waiver or
m or demand arising out of or
by the LESSEE of any covenant
d that, notwithstanding any of
repossess the premises in the
E'S Thability, 1f any, to make
ally judicially determined, or
ent as hereinabove provided 1n

possessory rights, without
2 provided, LESSOR shall, with
t shall not be unreasonably
eof for such term or terms, at
and conditions as LESSOR may
0 make, with the prior written
easonably withheld, reasonable
uch reletting shall not work a
tded that rentals received by

first, to the payment of any
tSSEE to LESSOR, second, to
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the payment of rent then due and unpaid hereunde
cost of such reletting, fourth, to the payment o
to the premises to which LESSEE has given 1its wr
any, shall be held by LESSOR and applied in paym
may become due and payable hereunder, 1f no futu
hereunder, such residue shall be vretained by

received from such reletting by LESSOR to whi

r, third, to the payment of any
f any alterations and repairs
itten consent The residue, 1f
ent of future rent as the same
re rent becomes due and payable
Lt SSOR Should such rentals

ch LESSEE has given 1ts written

consent, during any month, be less than the mimipum rental agreed to be paid

hereunder during that month by LESSEE, then
LESSOR specifying the amount, pay the difference

shall be calculated and paid monthly No

possessory rights, without terminating lease term, shall

election on the part of LESSOR to terminate thi

of such intention be given to LLSSEE, or unless| the termination thereof

decreed by a court of competent jJurisdict:
reletting without termination, LESSOR may at a
terminate this Lease for such previous def
LESSEE or LESSEE'S sublessee to reenter and rele
25 LESSOR DEFAULT  The LESSOR further ¢
if LESSOR shall violate or neglect any cove
herein contained on 1ts part to be kept, perform
default shall continue for thirty (30) days
given by LESSEE to LESSOR, and LESSOR does not ¢
{30) days or if such default is of such a natu
cured within said thirty (30) day perﬁod and LE
reasonable diligence and good faith to complet
1n addition to the other remedies or courses
provided by law, LESSEE may, at 1ts option, amo
annul this Lease, (2) remedy the condition or ne
(3) make the payment which LESSOR has not mad
remedy the condition or need referred to in such
actual cost or the amount of the payment there
of rent, which actual costs are hereby agreed by
reasonable and proper costs and deductions
between the parties as to the right of LESSEE to
covenants and agrees that

(NSC)

1t w11l not give

.

25

LI SSEE shall, upon receipt from
to LESSOR Such difference

such termination of LESSEE'S

be construed as an
Lease unless a written notice
1
n  Notwithstanding any such
y time thercafter elect to
ult, unless LESSOR has allowed
the leased premises
venants with the LESSEE that
ant, agreement, or stipulation
d or observed, and any such
after written notice thereof 15
ure such default within thirty
re that it cannot reasonably be
SSOR has not proceeded with
e the curing thereof, then, and
of actyon now or hereafter
ng other things, (1) cancel and
ed referred to 1n such notice,
e, but should have made, or (4)

notice and deduct LESSEE'S
of from subsequent i1nstaliments
the parties 1n advance to be

In the event of any dispute
such deduction, LESSOR further
LI SSEE any notice of default or
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termination of this Lease unless LUSSEE shall fail to pay to LESSOR the amount

of any such deduction within ten (10) days afte
a final and unappealable judgment with respect
26  LEASE APPLIES ONLY TO BUSINESS ON PR

receipt of notice by LESSCL of
herelo 1n favor of LLSSOR
MISES It is understood that “

LESSEE is presently involved 1n numerous othe
In this respect, 1t 15 not intended that the gnr
of this Lease shall apply to the busines
assignee or sublessee of LESSEE at other locati
business conducted on the premises, whether ¢
an assignee or sublessee of LESSEE, 1t bes
foregoing provisions are not intended
responsibilities or obligations of LESSEE pursu
Lease.

27 INSURANCE MAY BE PROVIDED BY SUBLE

activities at other locations

ss sales and other provisions
activities of LESSEE or of any
ns, but shall apply only to the
nducted thereon by LESSEE or by
g fully understood that the
o modify in any manner the

nt to Paragraph 34 of this

SEE OR_ASSIGNEE It s further

understood that LESSEE at all times shall maint
required to carry hereunder for the benefit of
insurance that there w11l be no cancellation wi
written notice to LESSOR, provided, howeve
insurance requirement through the maintenance o
the benefit of LESSOR, as required in Parag
assignee or sublessee of LESSEE

28  EXCLUSIVE. LESSOR covenants that 1t

other than the LESSEE to operate a retail

in the insurance coverage it is
ESSOR, with a provision in such
hout at least thirty (30) days'®
» that LESSEE may satisfy this
such 1insurance coverage for

dph 9 above, by LESSEE or by an

will not permit any person

food store of any nature in the ?

Shopping Center of which the premises are a part, or on any adjoining property

owned by LESSOR, his assignee, or his transfe
LESSEE'S prior written consent
29 __ALTERATIONS OR ADDITIONS The LESSE

alterations or additions to the premises,
additions are at 'ts sole cost and expense,
additions are of good workmanship and matery
original construction, and that such alteration
reduce the s1ze and strength of the existing b
market value of the premises, provided, however
additions to the premises which shall cost
($50,000 00) shall be made by the LESSEE without
LESSOR, which consent shall not be unreasonably

(NSC)
26

ee, without first obtaining the

shall have the right to make W\
provided such alterations or
nd that such alterations or
1 at least equal to that of the

or additions shall neither

11ding nor adversely affect the

that no such alterations or

ore than Fifty Thousand Dollars

the written consent of the

withheld The LESSEE shall not
10/28/86
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be required to remove any such alterations or additions or to restore the

building to its original condition at the terminatiim of this Lease.

30 SPECIAL SALES PROMOTION.

Leagse to the contrary,

promotion signs on the parking area light poles

string pennants and streamers around the parking area.

decorations, however, shall be of a strictly tempor:

31, ADDITIONAL LEASE SPACE. It is contemplat

thais Lease,

included 3in this Lease

necessary governmental approvals or required variances

1t 18 agreed that LESSEE

LESSEE may require additional rental

Notwithstanding any provisaons an this

way place special sales
from time to time and may
These signs and
ary nature.

ed that, during the term of

space in excess of that

It 1s agreed that provided LESSEE obtains all

to meet parking

requirements or other requirements of Johnson County or the City of Overland

Park, KXansas, LESSEE may on or before the

commencement of this Lease and at six (6) year in

LESSOR to construct, at LESSOR'S expense,

exceeding seven thousand seven hundred ninety-s
within the area designated as "Future Expansion" ol

to LESSEE under the same terms, conditions, with

mutvally agreed upon by the parties, it being con
not lease any portion of the Future Expansion ar
excess of six (6) years, and that LESSEE shall hes
herein described no later than six (6) years from t

and at six (6) year intervals thereafter, PROVIDE

additional rental aspace,

slxth anniversary of the
tervals thereafter, request
not
rven (7,797) square feet,
n Exhibit "A," to be leased
rentals to be adjusted as
templated that LESSOR shall
ea to other tenants for in
ave the expansion privilege
he commencement date hereof
D,

HOWEVER, 1f at any time

after the seventh (7th) year of this Lease all

Expansion area becomes vacant and available for occupancy,

the farst right and option to occupy such space
hereinabove in this paragraph 31. At any time pri
applicable six (6) year period of time,

desire to expand into the Future Expansion area

construction shall be commenced by LESSOR with all

or a portion of the Future
LESSEE shall have
on such terms as described

or to the expiration of the

LESSEE may notify LESSOR of LESSEE'S

ag discussed above and such

due diligence following the

vacation by any other tenant of that portion of the Future Expansion area to

be occupied by LESSEE.

32. SHOPPING CENTER OCCUPANCY
simultaneously with construction of the
3¢,953

approximately 46+660 s

(NSC) 27

leased

LESSOR further covenants that it will,

premises, construct

are feet of other buildings in the Shopping Center

10/28/86
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If LESSOR shall fail to so construct such otl
Center,
either percentage rental or the minimum fixed
less, until the retail space 1s constructed as
this Paragraph 32.

are a part, which the LESSOR now controls or on

S

1er buildings in the Shopping

then at the sole option of the LESSEE, tTSSEE may be entitled to pay

onthly rental, whichever as

hereinabove set forth withan

LESSOR agrees, on the real estate of which the premises

contiguous or adjacent real

estate which the LESSOR may at some later date control, that there will not be

located on such real estate a theatre,

bowling alley, or skating rink within

three hundred (300) feet of the premises; no offices, training or educational

facilities will be located within two hundred (2
restaurant will be located within one hundred (1
fast food restaurant will be located in the

Outparcel #1,

D) feet of the premises, no
D0) feet of the premises, no

Shopping Center except on

Outparcel #2 and Outparcel #3, and notwithstanding anything

herein to the contrary, no restaurant occupying in excess of two thousand five

hundred (2,500) square feet will be located within three hundred (300) feet of

the premises.

33, RIGHT TO CLOSE STORE. LESSOR agrees

shall be construed as compelling LESSEE to ope

that nothing ain this Lease

rate any particular type of

business or to keep the store in or upon the premises open for business, and

LESSEE shall have the privilege of closing said
that LESSEE shall continue to pay the minimum mo
this Lease.

34, SUBLET OR ASSIGN.

of thais Lease, to sublet all or a portion of the

¥

store at any time, provided

nthly rental as set forth an

The LESSEE shall have the right, during the term

premises, or to assign thag

Lease, either in whole or in part; but no such subletting or assaignment shall

release the LESSEE from any of the obligations

Lease, The LESSOR shall, at all times, have the
for the performance of all of the covenants to be

LESSEE.

under the terms of thas
raght to look to the LESSEE

performed on the part of the

LESSEE covenants and agrees that LESSEE shall not sublet the Leased

Premises or assign this Lease to any party(s) whose use of the Leased Premises

would violate any written exclusive(s) then in existence of which LESSEE has

been notified in writing LESSEE agrees to

honor any and all written

exclugives given by LESSOR to other major tenants an the Shoppaing Center

(e.g., major appliances, department, drugs,
effective, LESSOR agrees to notify LESSEE of
{NsC) 28

variety,

hardware stores) then

exclusives given to major

10/28/86
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tenants at the time given, LESSEE agrees to hont
tenants cnly where LESSEE has given its prio
exclusive. LESSOR agrees not to grant exclusives
Shopping Center inconsistent with the terms of thi

35

LESSOR'S WAIVER. LESSOR agrees that non

food, supplies, merchandise, inventory, furni
equipment, cash or any proceeds therefrom that are
be upon the premises by LESSEE,
successors, during the term of this lLease or an
subject to or liable for levy or distress or any
the collection of rent for the premises In
moxtgage on the premises,
mortgagee.,

36. NOTICES AND DELIVERY OF ITEMS SENT BY M

or any of LESSEE'S subtenants,

the LESSOR shall obtai

~

or exclusives given to mainor
r written consent to such
to its other tenants of the
s Lease.

e of the property, including
ture, fixtures, wmachinery,
pPlaced upon or permitted to
assigns, or
¥ renewal thereof, shall be
legal process whatsoever for
the event that there i1s a
the same waiver from the

LN

AIL. Any notice required or

desired to be given to either party shall be
registered or certified mairl, postage prepaid
shall be addressed to it at 9400 North Broadway
Oklahoma 73114 Any such notice to the LESSEE
care of the Store Development Department at Flemin
26647, Oklahoma City, Oklahoma 73126-0647 The
be changed by written notice thereof to the other

With respect to all notices and all other 1t
may be or are required to be sent by mail,
placing of any such 1item in the United States mar

postage prepaid by the sender, shall constitute

unless another provision of this Lease specafica

what constitutes delaivery of said item.

37. CAPTIONS. Any headings preceding the te

and subparagraphs hereof are inserted solely for ¢

and shall not constitute a part of this Lease,
meaning, construction or effect

38.

A

re

ADVANCE POSSESSION FOR FIXTURE INSTALLAT

in writing and be sent by
ny such notice to the LESSOR
y Suite 600, Oklahoma City,
shall be addressed to 1t in
g Companies, Inc , P O Box
address of either party may
party

ems, including rental, which
acristered or otherwise, the
L, being properly addressed,
delivery to the other party

lly states to the contrary

xt of the several paragraphs
zonvenience of the reference

noxy shall they affect its

[ION. LESSEE shall have the

privilege rent-free of entering the premises for ti

store and trade fixtures,

preparing the premises for LESSEE'S occupancy pri

date

(Nsc) 29

storing its first items

he purpose of installing 1its
of equipment and otherwise

or to the rent commencement

10/28/86




S

When the performance of the LESSOR'S work

where LESSEE can commence any portion of its wg

[

has proceeded to the point

3xk and the installation of

LESSEE'S trade fixtures, furniture and equip

ent in the premises, in

accordance with good construction practice, together with adequate security of

the premises, is commenced, LESSOR shall notify L
agrees to install its trade fixtures and equipment

and expeditious manner so as not to delay LESSOR

occupancy at the earliest possible date referre

further agrees not to engage any persons in the 1

and equipment which would result in a work st«

general contractor or any subcontractor engaged i

occupancy.

39. SUBORDINATION.

to any mortgage that may hereafter be placed up

renewals and extensions thereof to which LESSEE hs

to be subordinate; provided that (a) the mortga
shall agree to recognize this Lease 1in the event
is not then in default, (b) in the event the premi
at a time when neither LESSOR nor LESSEE are in
this Lease,

mortgages,

policy(s) hereinabove required to be maintained u

applied to repair, replace or rebuild the premises

LESSOR and/or LESSEE under the terms of Parag

required to elect to repair, replace or rebuild

proceeds from condemnation awarded to ILESSEE

Paragraphs 17 and 18 above shall be the sole prg

sublessee.
40, BINDING EFFECT. This agreement shall
inure to the benefit of the parties hereto,

administrators, successors and assigns.

41 MERGER.,

LESSEE agrees that thasg

and LESSOR 1is not in default und

any insurance proceeds that are ava

L

This agreement contains the enti

SEE to that effect LESSEE
in the premises in a prompt
in readying the premises for
2l to hereinabove LESSEE
nstallation of such fixtures
oppage by employees of the

n readying the premises for

Lease shall be subordinate
on the premises and to all
1% given its written consent
gyee named 1n such mortgages
of foreclosure 1f the LESSEE
ses are damaged or destroyed
default under the terms of
er the terms of any such
plable under the insurance
nder Paragraph 16 are first
30 damaged or destroyed, if
raph

17 above, either are

the premises, and {(c¢) any
and/or its sublessee under

perty of LESSEE and/or its

be binding upon and shall

their heirs, executors,

re agreement of the parties

hereto, both written and oral, and shall not be amended, altered or otherwise

modified except in writing signed by the parties.
42. TIME,.

of LESSOR and LESSEE hereunder for which a time of

(Nsc) 30

Time 1s of the essence in the per

formance of all obligations

performance 1s specified.

10/28/86




o

CHOICE OF LAWS. This agreement shall

43.

accordance. with the laws of the State of Xansas,

parties created hereunder are performable in Johnso

44. FORCE MAJEURE.

from the performance of any act required hereunde:
casualties, strikes, lockouts, labor troubles, inakb
restrictive governmental laws or regulations, or ot

beyond the reasonable control of the party obli

excepted),
such act shall be excused for the period of the d
performance of any such act shall be extended for
period of such delay; provided, however, LESSEE o

best efforts to remedy any such cause of

performance, and nothing in this paragraph shall ex

payment of any rental or other charges required

expressly provided elsewhere in this Lease, and ex

date of this Lease is delayed, in which latter case,

hereunder until the date of such delayed commence

the foregoing, LESSOR and LESSEE agree that irrespe

completion date of construction for occupancy

Paragraph 3 hereof shall not be extended

September 1, 1989 unless agreed to in writing betwe

45, EXCULPATION LESSEE further agrees that

or breach by LESSOR of any of the terms, conditiog
of this Lease to be performed by LESSOR, LESSEE sl
date, look solely to the equity of LESSOR in {
adjoining property for the satisfaction of any
order requiring the payment of money by LESSOR for
no other assets of LESSOR shall be subject to
judicial process for the satisfaction of such

order. Notwithstanding any of the foregoing, the

paragraph shall be null and void and of no furth

event LESSOR sells, conveys or otherwise transf

entity title to or ownership of the Shopping Cente

shall not become operative until the date on wl

minimum monthly rent, shall not effect ain any

(NSC) 31

If either party hereto sh

then upon written notice to the other

6!

—

be construed under and in
and all obligations of the
n County.

all be delayed or prevented
r by reason of acts of God,
ility to produce materials,
her cause without fault and
lgated (financial inability
party, the performance of
elay and the period for the
a period equivalent to the
r LESSOR shall exercise its
elay or cause preventing
rcuse LESSEE from the prompt
of LESSEE except as may be
cept where the commencement
rent shall not be payable
ment date Notwithstanding
¢ tive of force majeure, the
last set forth under

as

beyond said date bheing
sen the parties hereto
in the event of any default
ns, covenants or provisions
1all, after the commencement
he Shopping Center and any
judgment or other judicial
such default or breach, and
levy, execution or other
nudgment or other judicial
provisions zontained in this
1er force and effect in the
ers to any other person or
r or the adjoining property,
hich LESSEE pays 1its farst

manner whatsoever LESSEE'S

¥
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- b

rights of self help provided hereunder or LESSEE'S right to offset against or
deduct from any rent any costs or expenses incurred by LESSEE caused by or
arising out of any default or breach of any covenant or obligation to be

performed by LESSOR hereunder

46. EXECUTION OF ECR. LESSOR and LESSEE agree to execute an Easements

with Covenants and Restrictions Affecting Land ;ICR) Agreement, in form and j#k%J’&
substance similar to the ECR attached hereto as hibit "C," and incorporated
herein by reference.

47 CONTINGENCY. This Lease is contingent on LESSOR obtaining title to %

the real estate described on page 1 of this Lease
IN WITNESS WHEREOF, the parties hereto have |duly executed this Lease as

of the date and year first above wraitten

LESSOR

TAPP DEVELOPMENT CO , LID ,
an Oklahoma limited tnership

Ve

Fe Bar;y a
Managing Genetal Paxptner

LESSEE
SEAL FLEMING COMPANIES, INC
Attest

By Egtasz%}ﬂ h/

Secretary VicE Pnex
e commencement date of this Lease, as proyided in Paragraph 4, Page 8

hereof, is agreed to be the day of | ¢ 198 _ .

LESSOR

TAPP DEVELOPMENT CO., LTD ,
an Oklahoma limited partnership

L~ by
by 2
F. rxy,/rap:

Managing Generﬁi/éhrtner

LESSEE
SEAL FLEMING COMPANIES, INC.
-Attest
)
BLSZ&@&ZM.M_
Secretary Vi Prue

(NSC) 32 10/28/86




ACKNOWLEDGMENTS

)

) ss.

)

STATE OF OKLAHOMA
COUNTY OF OKLAHOMA

Before me, a Notary Public in and for said
of
the identical person who acts as managing general
CO., LTD., a limited partnership duly organized,
virtue of the laws of Oklahoma, and F. Barry Tapp
executed the same as his free and voluntary act an
voluntary act and deed of said limited partnershi

therein set forth.

IN TESTIMONY WHEREOF, I have hereunto set my h
gseal the day and year last above wraitten.

My Commission Expires:

v .3/%

State, on this day

) 198!1 , personally appeared F. Barry Tapp, to me known to be

partner of TAPP DEVELOPMENT
and existing under and by
acknowledged to me that he
d deed, and as the free and
p for the uses and purpose

and and affixed by notarial

Notar ilic
STATE OF OKLAHOMA )
) ss
COUNTY OF OKLAHOMA )
BE IT REMEMBERED, that on this ﬁf* day of _DetemBen o 198, before
me, the undersignad, a Notary Public in and [for the County 4nd State

aforesaid, came, QR
COMPANIES, INC., a corporation duly organized, incg
and by virtue of the laws of Oklahoma, and

Secretary of said corporation, who arx
be the same persons who executed, as such officer
writing on behalf of said corporation, and such pe
execution of the same to be the act and deed of saj

IN TESTIMONY WHEREOF, I have hereunto set my }
seal the day and year last above written

My Commission Expires

=179/

4
b1 porat

President of FLEMING

ed and existing under
& ’

e personally known to me to

s, the within instrument of

rsons duly acknowledged the

Ld corporation.

nand and affixed my notarial

jgz>4tbu/<l_}4;4h///

Notary Public

(NSC) 33
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Sharon L Stolte
STINSON (913) 344-8009

MORRISON sstolte@stmsonmoheck com
A HECKER e www stinsonmoheck com

9 Corporate Woods, Suite 450
9200 Indian Creek Parkway
Overland Park, KS 66210-2008
Tel (913) 451-8600

Fax (913) 451 6352

September 12, 2003

Bankruptcy Management Corp VIA Federal Express No, 431 Albo F34 4
1330 East Franklin Ave
El Segundo, CA 90245

RE Fleming Companies, Inc, et al, Bankruptcy Case NO 03-10945-13

Dear BMC

Enclosed please find the original and two copies of the proof of claim to be filed in
the above-referenced case for Stanley Square, LL.C/Vic & Helen Regnier

Please file the claim m your usual manner and return a recelved-marked copy to our
offices 1n the envelope also enclosed for your convenience Please include our claim
number on the copy you are returning to us for our records

Thank you very much for your help with this matter, and, 1f you have any questions,
please do not hesitate to call me

Sicerely,

STINSON MOQRRISON HECKER LLP

Lisa Wright, Paralegal Fo Sharon L Stolte

KANSAS CITY

OMAHA enclosures
OVERLAND PARK

PHOENIX

ST LOUIS

WASHINGTON DC

WICHITA

CWDDOCS 87721v1
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