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FORM B10 (Offictal Form 10) (4/01)

Unitep Stares BankrupTcy COURT

DISTRICT OF _DELAWARE

PROOF OF CLAIM

e

Name of Debtor ]
Fleming Companies, Inc.

Case Number

03-10945 (MFW)

of the case

NOTE This form should not be used to make a clim for an admmistrative expense afismg afier the commencement
A request’ for payment of an admumistrattve expense may be filed pursugnt to 11 USC § .’{63

Name of Creditor ('-F he person or other entity to whom the debtor owes
money or property)

O Check box 1f you are aware that

anyone else has filed a proof of
claim relating to your claim Attach

Fox Run Center, LLC copy of statement giving
particulars
Name and address where notices should be sent [0 Check box 1f you have never
c/o Paul A. Lucey, Esgq recetved any notices from the
Michael BestT & Frledrlch LLp bankruptcy court in this case
100 E. Wisconsin Avenue, Suite 3300 [0 Check box 1f the address differs
Milwaukee, Wl 53202 from the address on the envelope
sent to you by the court
Telephone number  (414) 271-6560 Tias Spack s For Court Use ONty
Account or other number by which creditor 1dentifies debtor Check here
ifthus clam — P laces a previously filed claim, dated

[] amends

1 Basis for Claim

O Retiree benefits as defined m 11 US C § 1114(a)

of all interest or additional charges

O Goods sold [0 Wages, salaries, and compensation (fill out below)
O Services performed Your SS #
[0 Money loaned
O Personal mjury/wrongful death Unpaid compensation for services performed
O Taxes
- t
¥ Other —Unexpired Leases from = o @
2 Date debt was incurred 3 If court yjudgment, date obtamed
4 Total Amount of Claim at Time Case Filed $ _Unliquidated®

If all or part of your claim 1s secured or entitled to priority, also complete Item 5 or 6 below
[J Check this box 1f claim includes interest or other charges in addition to the principal amount of the clatm Attach itemized statement

*See attached Addendum.

S Secured Claim
{73 Check this box 1f your claim 1s secured by collateral (including a
night of setoff)
Brief Description of Collateral

[ Real Estate [ Motor Vehicle
O Other.

Value of Collateral §

Amount of arrearage and other charges at time case filed included in
secured claim, 1f any §

6 Unsecured Priority Claim
[ Check this box 1f you have an unsecured priority claim
Amount entitled to priority §
Specify the priority of the claim
[ Wages salanies or commussions (up to $4 650) * earned within 90 days before

filing of the bankruptcy petition or cessation of the debtor s business, whichever
1seather 11 USC § 507(a)(3)
Contributions to an employee benefit plan - 11 US C § 507(a}(4)
Up to $2 100* of deposits toward purchase, lease or rental of property or
services for personal famuly or household use 11 USC § 507(a)(6)
Alimony maintenance or support owed to a spouse former spouse or child
11 USC § 507(a)7)
Taxes or penalties owed to governmental units 11 US C § 507(a)(8)
Other - Specify applicable paragraph of 11 US C § 507(a)(____)

*Amounts are subject to adjustment on 4/1/04 and every 3 years thereafier with
respect to cases commenced on or after the date of adjustment

O
O
O
d
O

4

7 Credits
8 Supporting Documents

accounts,

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

Attach copies of supporting documents such as
promissory notes, purchase orders, mvoices, itemized statements of running
contracts, court judgments, 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 volummous, attach a summary

Date-Stamped Copy To receive an acknowledgment of the filing of your claim,
enclose a stamped, self-addressed envelope and copy of this proof of claim

This Spack 1s For Court Use ONLY

FILED

SEP 15 2003

this claim (attach copy of power of attorney, 1f any)
Paul A.

’i]ﬂ\@

Lucey, Esq., counsel

Sign and print the name and title, 1f any, of the creditdr

PATe

for the creditor

BMC

Fleming Companies Claim

Penalty for presenting fraudulent clatm Fine of up to $500,000 or imprisonment for up to 5 years, or both 18

(T T




In re Flemung Companies, Inc Case No 03-10945

ADDENDUM TO PROOF OF CLAIM

Fox Run Center, LLC (“Landlord”) 1s the Landlord under those certain leases with the
Debtor, true and correct copies of which are attached as Exhibit A hereto (the “Leases”) The
Leases have neither been assumed nor rejected under 11 U S C § 365 The Landlord has
previously filed objections to the § 365 “cure” amount proposed by the Debtor A copy (without
exhibits) of said objections are attached hereto as Exhibit B The Landlord incorporates said
objections herein by reference The Landlord hereby reserves the right to amend or supplement
this claim with respect to additional amounts accrued or accruing under the Leases The
Landlord further reserves the right to file an administrative expense claim with respect to unpaid
amounts accrued or accruing and payable under § 365(d)(3) of the Bankruptcy Code and/or §

503(b) of the Bankruptcy Code
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MEMORANDUM OF LEASE

KNOW ALL MEN BY THESE PRESENCE, that on the 28th day of
July, 1977, FOX RUN ASSOCIATES, a Wisconsin limited partnership
("Fox Run") and GODFREY COMPANY, a Wisconsin corporation
("Godfrey") entered into a lease dated July 28, 1977 pursuant to
which Fox Run leased to Godfrey certain real estate located in
Waukesha County, Wisconsin for the purpose of conducting thereon
a retail food supermarket for the retailing of foods and allied
lines of a type and variety generally operated by Sentry Food
Markets.

The above described Lease was modified and amended by First
Amendment to Lease dated June 22, 1988 pursvant to whach
Amendment, additional space was leased by Fox Run to Godfrey.
The leased premises are a part of the real estate described on
Exhibit A attached hereto and incorporated herein by reference
but such Lease only applies to that part of the premises
described on Exhibit A specifically referred to and described in
the Lease and First Amendment to Lease.

The term of the original Lease commenced as of the 1st of
September, 1978 and the termination of the initial lease term 1s
the 31st day of August, 2003. The commencement of the term of
the First Amendment to Lease 1s June 22, 1988 and the term and
any extension thereof 1is concurrent with the term and any
extension of the original Lease. If Godfrey 1is not in default
under any provisions of the Lease, Godfrey shall have the option
to renew the Lease for three additional terms of five years each
with the last of the terms ending on the 31st day of August,
2018.

This Memorandum of Lease shall be recorded in the office of
the Register of Deeds of Waukesha County, Wisconsin for the sole
purpose of providing notice of the existence and the general
terms of the Lease, but this Memorandum shall not in any way
modify or amend the terms contained in the Lease and all terms
and conditions contained in the Lease as amended by the First
Amendment to Lease shall govern and control.

IN WITNESS WHEREOF, the parties hereto have caused these
presence to be executed as of the day of , 1989

FOX RUN ASSOCIATES

By:

General Partner

MEMO TO FILE 4/19/89

K 2/13/89 EXHIBIT
This was signed by Link on 2/13/ 0&B013089 g ‘}_
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EXHIBIT A

All that part of the Southwest Quarter (SW 1/4) of Section 9, and
the Southeast Quarter (SE 1/4) of Section 8, Town 6 North, Range
19 East, City of Waukesha, Waukesha County, Wisconsin, bounded
and described as follows: Commencing at the southeast corner of
said Southeast Quarter (SE 1/4) of Section B; thence Due North
153.02 feet to the place of beginning of the land to be describ-
ed; thence North 56° 11°' 57" East 29.89 feet; thence North 22°
19* DO" East 158.74 feet; thence North 23° 54' 00" East 260.33
feet; thence South 85° 41' 32" West 206.36 feet; thence Due North
183.94 feet; thence South 88° 49°' 42" West 815.00 feet; thence
South 1° 10' 18" East 433.16 feet; thence North 8B° 49' 42" East
306.08 feet; thence South 1° 10' 18" East 223.70 feet; thence
North 88° 49' 42" East 41B.32 feet; thence North 56° 11' 57" East
92.84 feet to the place of beginning.

TOGETHER WITH, an access easement described as follows:

211 that part of the Southeast Quarter (SE 1/4) of Section 8,
Town 6 North, Range 19 East, City of Waukesha, Waukesha County,
Wisconsin, bounded and described as follows: Commencing at the
southeast corner of said Southeast Quarter (SE 1/4); thence South
88° 49' 42" West along the south line of said Southeast Quarter
(SE 1/4) B55.49 feet; thence North 1° 10' 18" West 103.00 feet to
the place of beginning of said easement; thence North 1° 10' 18"
West 223.70 feet; thence North B8B° 49' 42" East 93.92 feet;
thence North 1° 10' 18" West 433.16 feet; thence South 88° 49°
42" West 20.00 feet; thence South 1° 10' 18" East 225.00 feet;
thence South 28° 20* 15" West 226.20 feet; thence South 1° 10°
18" East 235.00 feet; thence North 88° 49' 42" East 37.50 feet to

the place of beginning.



. < EXHIBIT B (
. TI0
FIRST AMENDMENT TO LEASE
BETWEEN
FOX RUN ASSOCIATES, A WISCONSIN LIMITED PARTNERSHIP
AND
GODFREY COMPANY

A. Plans Titled: "ADDITION AND REMODELING TO SENTRY MARKET"

Drawn by: Architects/Planners
Sheets numbered: 1 through 10, P-1, FP-1, HV-1, HV-2,
and El1 through E5

All dated: 7/13/88

Project Manual titled: "SENTRY MARKET FOX RUN SHOPPING
CENTER"

Prepared by: Architects/Planners
Architects Project Number: 8795
Dated: July 11, 1988

The work to be performed by Tenant pursuant to the
Plans and the Project Manual described in this paragraph
A shall be deemed to be the Additional Improvements.

B. Plan Titled: "PARKING LOT STUDY - FIRST FINANCIAL
FOX RUN SHOPPING CENTER"

Drawn by: Jahnke & Jahnke Associates, Inc.
Sheets numbered: 1 of 1
Dated: 6/3/88, revised 7/15/88

Tenant agrees to do and to pay for the work set forth
in the Plan described in this paragraph B, but in no
event shall such work, or any improvements resulting
from such work, be deemed to be part of the demised
premises of Tenant or part of the Additional Premises.
January,
Accepted and agreed to as of the ¢§ﬁ2 day of PDegemibemx

L28&X 1989.
j GOD

Attest:

OMPANY, Tenant

President

Act SetCtretary

FOX RUN ASSOCIATES, A WISCONSIN
LIMITED PARTNERSHIP, Landlord

e (D000 A F2

Allen L. Link, as attorney-
in-fact for Lyle L. Link,
General Partner

BAJ5:005
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SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE AGREEMENT
(GROUND LEASE)

THIS AGREEMENT, made this day of ; 1988, between
GODFREY COMPANY, a Wisconsin corporation (the "Lessee") and JACK
McCOMBS, METROPOLITAN LEASING, INC. and RICHTER REALTY &
INVESTMENT, INC. ("Fee Owner"),

WIINESSETEH:

Lessee has entered into a lease dated July 28, 1977 as

amended by First Amendment to Lease dated the ___ day of
; 1988 (collectively the "Lease") with FOX RUN

ASSOCIATES, a Wisconsin limited partnership (the "lLessor") of
certain premises i1n the city of Waukesha, Waukesha County
Wisconsin or particularly described in such Lease. Lessor
entered into a certain ground lease ("Ground Lease") with Fee
Owner on the 28th day of July, 1977 which Ground Lease leased to
Lessor certain real estate in Waukesha County, Wisconsin
including the Premises. A Memorandum of Ground Lease dated the
28th day of July, 1977 was recorded in the office of the
Register of Deeds of Waukesha County, Wisconsin on the 4th day
of August, 1977 on Reel 252, Image 777 as Document Number
1009177.

For and 1n consideration of the sum of One Dollar and other
good and valuable consideration the receipt of which is hereby
mutually acknowledged Lessee and Fee Owner agree as follows:

1. ILessee hereby subordinates and subjects the Lease and
all of 1ts rights thereunder to the Ground Lease and all rights
of Fee Owner ain the Ground Lease.

2. 1In the event of an uncontested default by Lessor under
the Ground Lease or in the event of termination of the Ground
Lease and upon reasonable written notice thereof from Fee Owner
to Lessee, Lessee w1ill attorn to and accept the Fee Owner as
lessor under the Lease for the balance then remaining on the
term of the Lease and any extensions thereof elected by Lessee,
subject to all of the terms and provisions thereof; provided
however, that the Fee Owner shall comply with all of the
obligations and duties of the Lessor as required by the Leacse.

3. Lessee will give prompt written notice to Fee Owner of
any default of the Lessor in its obligations under the Lease, if
such default is of a nature as to give Lessee a right to
terminate the Lease, to reduce rent or to credit or offset any
amounts against future rents. All notices to the Fee Owner
shall be addressed as follows or at such other address as may be
designated from time to time in writing by the addressee:

QB062388
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A. John Richter
Richter~Schroeder Company, Inc.
2600 North Mayfair Road
Wauwatosa, WI 53226

4. Fee Owner will not disturb the possession of the Lessee
under the Lease and the leasehold rights of Lessee shall remain
in full force and effect upon any default by Lessor under the
Ground Lease or upon any termination of the Ground Lease and Fee
owner will accept payments of Rent from Lessee under the Lease
thereafter, provided in each case that Lessee is not then in
default under the Lease and that Fee Owner timely receives all
Rent due in accordance with the terms of the Lease.

5. Lessee represents and warrants that the Lease 1s now in
force and that the rentals therein provided have not been paid
for a period extending beyond the month of the date of execution
hereof.

6. The Fee Owner represents and warrants that the Ground
Lease has not been further modified, changed, altered or amended
except as specifically noted above, and the Ground Lease is in
full force and effect as of the date hereof. 1In addition, the
Fee Owner has no notice or knowledge of any default by the
tenant under the Ground Lease or of any facts which will, wath
the passage of time, result in a default by the tenant under the
Ground Lease.

7. By executing this document below the Lessor agrees that
upon an uncontested default of Lessor under the Ground Lease or
upon termination of the Ground Lease the Lessor consents to the
Lessee attorning to the Fee Owner with regard to the Lease,
provided that Lessor has been given five (5) days prior wraitten
notice of Lessee's i1ntention to so attorn.

8. The terms of this agreement shall be binding upon and
inure to the benefit of and be enforceable upon the respective
successors and assigns of the parties hereto and of the lLessor.

IN WITNESS WHEREOF, the parties have caused this agreement
to be duly executed as of the date first above written.

LESSEE

GODFREY COMPANY

By

President

Attest

Secretary



STATE OF )

) Ss.
County )
Personally came before me this day of ’
1988, the above-named , to me known to be

the person who executed the foregoing instrument and
acknowledged the same.

Notary Public, County,
State of .
My Commission:

STATE OF )

) ss.
County )
Personally came before me this day of
, 19, ;, President
and , Secretary, of the above named

corporation, to me known to be the persons and officers who
executed the foregoing instrument, and acknowledge that they
executed the same as such officers by its authority, for the
purposes therein contained.

Notary Public, County,
State of .
My Commission

STATE OF )

) ss.
County )
Personally came before me this day of
, 1o, , President
and , Secretary, of the above named

corporation, to me known to be the persons and officers who

executed the foregoing instrument, and acknowledge that they
executed the same as such officers by its authority, for the
purposes therein contained.

Notary Public, County,
State of .
My Commission




STATE OF _ /0 )
. ) Ss
yc?;é&a County )
Personally came before me this /< day of
Q»n‘.‘ﬁ/:'/ I lg_é:_‘:_‘, T Artctan. R (7/?//'/:,@(, ’ PreSident
and 2 . Ao bdhe , Secr=tary, of the above named

corporation, to me known to be the persons and officers who
executed the foregoing instrument, and acknowledge that they
executed the same as such officers by its authority, for the

purposes therein contained. _

Notary Public, _>Zizi=..4.. County,
State of Lol v st .
My Commission S>>2, . .27 /577

s '

FEE A ER B
/@;j/:'f’%w %’.é //;"'_7/?/\.. /-—«.L/

Jaek McComps, an Individual

NEITRORRXIXANXXKERSINEXXINEX

BREXXXXX XX KX XX KX XXX X XXX XXX XXX XXXXXX
PYXEXEXARNL

AXEEEEXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
SEEXEXAXY

/ < ————
Attest | T - N - -
Secretary




STATE OF Florada )
) 8s
Palm Beach COUNTY)

Personally came before me this 30th day of January
» 1989 Loms F. Siegel ¢ President

and + Secretary, of the above named
corporation, to me known to be the persons and officers who
executed the foregoing instrument, and acknowledge that they
executed the same as such officers by its authority, for the
purposes herein contained.

Leniass O Mot
Notary Publaic, County,

State of _Florida At T::n-gn .
My Commission

a—

Nota;y Public State of Florda
My Commussion Exprres June 20 1989

Bonded Thu Jroy Fan lasuranco, Incy

METROPOLITAN LEASING, INC.
f -~
By 3?””@55544“

Predident
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STATE OF WIsconsza )
) 8s
Mg o &£  COUNTY)

Personally came before me this Secondday of FEBRORLT
¢ 1959 . » President

and Tos<Pl £ KEANANEDY , Secretary, of the above named
corporation, to me known to be the persons and officers who
executed the foregoing instrument, and acknowledge that they
executed the same as such officers by 1ts authoraity, for the
purposes herein contained.

é:/\.—nga "/e,é/ét t,

Notary Public, )@45Lu14»éaﬁ- County,
State of I e .
My Commissioneys el /23/53

METROPOLITAN LEASING, INC.

Byg_v:%/ﬂég=
ecrgftary 7 éff"”’




LESSOR
FOX RUN ASSOCIATES

By:

General Partner

STATE OF WISCONSIN )
) S8
COUNTY OF )

Personally came before me this day of ,
1588, the above named , & general
partner of Fox Run Associates, to me known to be the person who
executed the foregoing instrument on behalf of Fox Run
Associates and acknowledge the same.

Notary Public, State of Wisconsain
My Commission:

This document was drafted by:
Lawrence J. Jost

Quarles & Brady

411 East Wisconsin Avenue
Milwaukee, WI 53202
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FIRST AMENDMENT TO LEASE

This FPirst Amendment to Lease ("Amendment") 1s entered into
and executed as of this JZiypday of ,jm[é » 1988 by and
between FOX RUN ASSOCIATES, a Wisconsin Limited Partnership, with
its principal place of business in the City of Waukesha, Waukesha
County, Wisconsin ("Landlord") and GODFREY COMPANY, a Wisconsin
Corporation, with 1its principal place of business in the City of
Waukesha, Waukesha County, Wisconsin ("Tenant");

WHEREAS, Landlord and Tenant entered into a certain lease of
space 1n a shopping center in the City of Waukesha known as Fox
Run Shopping Center ("Shopping Center") dated July 28, 1977

("Lease"); and

WHEREAS, Landlord and Tenant now desire to amend such Lease
to provide for the construction and leasing of certain additional
space 1n the Shopping Center to permit the expansion of Tenant's
usable space as a retail food supermarket;

NOW, THEREFORE, in consideration of the covenants and
agreements contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged by the parties, the Lease 1s amended and modified as

follows:

1. The Premises are hereby expanded and increased to
include approximately 15,000 square feet to the west of the
existing Premises as more particularly described in Exhibit A
attached hereto, which Exhibit A shows a site plan and building
elevations of the additional Premises. The land area shown in
Exhibit A 1s hereinafter sometimes referred to as the "Additional
Land." The additional improvements to be constructed by Tenant
and described in Paragraph 2 below are sometimes referred to
hereinafter as the Additional Improvements. The Additional Land
and Additional Improvements are hereinafter sometimes referred to
as the Additional Premises. Except to the extent otherwise
provided herein the Additional Premises shall for all purposes be
part of the Premises under the Lease,

2. Construction of Additional Improvements. Tenant agrees
at 1ts sole cost and expense to construct on the Additional Landg,
the Additional Improvements, which improvements are more particu-
larly described in the plans and specifications referenced in
Exhibit B to be appended hereto upon completion of the plans and
specifications. Tenant agrees to construct the Additional
Improvements i1n accordance with the plans and specifications.
Tenant shall be entitled to make modifications or changes in the
Additional Improvements without the prior consent of Landlord up
to a cumulative total of $75,000 but any changes from such plans
and specifications over and above such amount must be approved in
writing by the Landlord which approval will not be unreasonably
withheld. Any relocation of the Additional Improvements on the

Q&B 060888-3
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Additional Land must in any event be approved in wraiting by the
Landlord.

Tenant agrees to commence construction of the Additional
Improvements on or before the 28th day of June, 1988 and to
complete construction of the Additional Improvements substan-
tially in accordance with the plans and specifications on or
before the 15th day of December, 1988. 1If the Tenant is delayed
at any time in the progress of the construction by labor
disputes, fire, unusual delay in transportation, adverse weather
conditions, unavoidable casualties, or any other causes beyond
its control then the time for performance hereunder shall be
extended by the length of such delay.

All of the cost of the site work, plans and specifications
and construction of the Additional Improvements shall be the
obligation of the Tenant. In addition, the Tenant agrees to
landscape the exterior of the Additional Improvements 1in
accordance with Exhibit B and Tenant shall also at 1ts sole cost
and expense repalr any and all damage done to any driveways and
parking areas and to make changes and additions to the existing
parking lot in order to replace parking stalls which will be lost
to the Additional Improvements as described in Exhibit B. Tenant
shall grade, pave, stripe and light such parking stalls in
accordance with the plans and specifications attached hereto as
Exhibit B. All such work shall be completed within the time
allowed for construction of the Additional Improvements.

All of the Additional Improvements contained on the Addi-
tional Land shall be, during the term of this Lease and any
extensions hereof, the property of the Tenant. Upon termination
of this Lease through the expiration of the term or otherwise,
title and ownership of the Additional Improvements shall revert
to Landlord. The construction of the Additional Improvements and
the reversion of title to the Additional Improvements 1s not
antended to be in lieu of rent for the Additional Premises. Rent
is provided for in the Rent paragraph below.

3. General Contractor. The parties agree that the General
Contractor for construction of the Additional Improvements shall
be Link Associates, Inc. of Waukesha, Wisconsin ("General Con-
tractor"). The Tenant agrees to enter into a construction
contract with the General Contractor whereby it will act as
general contractor for construction of the Additional Improve-
ments on an "open book" basis in which the Tenant has the right
to review and approve the subcontract bidders and the letting of
subcontracts. Such approval rights shall also include items of
work normally done by employees and agents of the General Con-
tractor. All other terms and conditions of such construction
contract shall be as negotiated between the Tenant and the
General Contractor.

4. Effective Date. The Effective Date of this Amendment is
the date hereof and shall be the effective date for all purposes

-2~ QsB 060888~3
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of this Amendment except for the rent provisions as set forth
below.

5. Rent. The Minimum Rent now being paid by the Tenant for
the original Premises under the Lease 1s $75,240.00 annually.
The Minimum Rent 1s increased by this Amendment by the amount of
$55,690.76 to a new total Minimum Rent of $130,930.76. Such new
Minimum Rent shall become effective as of the date of opening for
business of the Additional Improvements by the Tenant. Such date
shall be referred to hereinafter as the "Opening Date" and shall
be that date on which the Tenant first opens the Additional
Improvements for business to the general public. Commencing with
the Opening Date, the Tenant shall begin paying annual Minimum
Rent of $130,930.76 and as of the Opening Date the percentage
rent under Paragraph 4C of the Lease shall be abated for a period
of ten (10) years commencing with the Opening Date. Notwith-
standing the percentage rent abatement, Tenant shall continue to
provide to Landlord the records and reports required under
Paragraph 4E of the Lease. Upon the termination of such
abatement period, the percentage rent provaisions of the Lease
shall be applicable to the original Premises and to the
Additional Premaises.

The percentage rent has been calculated in the past based on
a calendar year and on calendar year sales. For the calculation
of the percentage rent for the partial calendar year until the
Opening Date, percentage rent shall be determined up to the
Opening Date on a daily basis. The percentage rent for the
partial calendar year at the expiration of the ten-year abatement
period for percentage rent shall commence at such expiration and
be calculated on a daily basis.

6. Common Areas. Tenant shall pay its Proportionate Share
of common area expenses with regard to the Additional Premises.
Tenant's Proportionate Share, as defined in Paragraph 7 of the
Lease, shall be adjusted by adding the square-foot area of the
Additional Improvements to recalculate a new Proportionate Share
for all purposes under the Lease. Tenant's obligation to pay
such increased share of common area expenses shall commence with
the Opening Date. Upon completion of the Additional Improve-
ments, the square footage shall be measured and a new Propor-
tionate Share calculated.

The asphalt areas around the loading docks and snow removal
at the loading dock area shall be considered a common area
expense but the docks themselves and doors at the dock areas
shall be constructed and maintained by the Tenant at Tenant's
expense.

7. Taxes. All real estate taxes and other assessments
assessed against the Additional Premises shall be treated as real
estate taxes and assessments levied and assessed against the land
and improvements comprising the Shopping Center as provided in
Paragraph 8 of the Lease. Tenant's Proportionate Share of such

-3~ QsB 060888-3
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taxes shall be recalculated using the number of square feet
contained in the Additional Improvements. Tenant's obligation to
pay such increase in taxes shall commence with the Opening Date,
notwithstanding that the real estate taxes for the year in whach
the Opening Date has occurred might not have been adjusted to
include an assessment for the Additional Improvements.

8. Insurance. Tenant shall at 1ts expense insure all
improvements, now existing or constructed in the future, on the
Premises and on the Additional Premises, including the existing
improvements and the Additional Improvements, with policies of
fire and extended coverage insurance in an amount not less than
the full insurable value thereof with such policies to name the
Landlord, as the insured with regard to the existing improvements
and as a loss payee with regard to the Additional Improvements.
In consideration for Tenant providing and paying for such
insurance on the existing improvements on the existing Premises
the Minimum Rent set forth in Paragraph 5 hereof has been reduced
by one thousand ($1,000) dollars annually from what it would have
been if Landlord paid for such insurance. Copies of such
insurance policies shall be deposited with the Landlord and shall
contain provisions that such policies may not be cancelled or
terminated without at least 30 days prior written notice to the
Landlord.

9. Loss or Damages to Additional Premises. For purposes of
loss or damage to the Additional Premises, the Additional
Premises shall be considered to be part of the Premises for
purposes of Paragraph 10 of the Lease. All provisions of such
Paragraph shall be deemed to include the Additional Premises as
part of the Premises, and all insurance proceeds derived from
loss or damage to the Additional Premises shall become part of
the insurance funds under Paragraph 10 and shall be controlled by
the provisions of Paragraph 10, except that with regard to the
Additional Premises, the obligation to repair shall be that of
the Tenant.

10. Repairs, Maintenance and Structural Alterations. Tenant
shall maintain, replace and keep in good repair and condition at
all times all components of the Additional Improvements including
interior, exterior and all systems and components comprising the
Additional Improvements. The condition of the Additional
Improvements shall be maintained and repaired comparable to the
original Premises.

Tenant shall make no alterations or additions in or to the
Additional Premises without first obtaining Landlord's consent 1in
writing whach shall not be unreasonably withheld. All additions
or alterations shall be considered part of the Additional
Improvements for purposes of this Amendment.

Upon termination of the Lease, the Additional Premises shall

be turned over to the Landlord in good condition. Tenant shall
have the right to remove from the Additional Premises the same

-4- Q&B 060888-3



-
Lo /
A
2 e -

2 .
ES

-

types of fixtures and equipment which it 1s entitled to remove
under Paragraph 14 of the Lease.

11. Construction Liens. Tenant shall not suffer or permit
any liens under any construction lien law or similar law to be
filed or recorded against the Additional Premises or against the
interest of either Landlord or Tenant therein. If any such lien
at any time 1s filed or recorded, Tenant shall immediately obtain
a release of record of such lien or furnish a bond or other
surety satisfactory to Landlord indemnifying Landlord against
loss by reason of such lien. The foregoing shall not be
construed to prevent Tenant from contesting in good faith the
amount or validity of any such lien.

12, Additional Expansion. By agreeing to the provisions of
this Amendment, the Landlord does not hereby consent to any
additional expansion of the Premises by the Tenant; provided
however, that the terms and conditions contained in Paragraph 7
on Page 11 of the Lease with regard to expansion shall continue

in effect.

13. Term. The term and any extensions with regard to the
Additional Premises shall be concurrent with the term and any
extensions of the original Lease.

14. Subordination. Paragraph 15 of the Lease with regard to
subordination applies to this Amendment and Tenant agrees to
execute whatever instruments may be reasonably required to effect
the subordination of this Amendment to any mortgages or ground
leases now or hereafter covering the Premises and Additional
Premises and any extensions or renewals thereof. Tenant ac-
knowledges that the estate of the Landlord in the Additional Land
is that of a ground lessee and all of the terms and conditions of
the Lease and of this Amendment are subject to the terms and con-
ditions of the ground lease by and between Landlord and its
ground lessor. Anything to the contrary herein notwithstanding,
every such mortgagee shall recognize the validity of this Lease
an the event of a foreclosure of Landlord's interest and every
such ground lessor shall recognize the leasehold estate of Tenant
in the event of a termination of such ground lease as long as
Tenant shall not be in default under any of the terms of this
Lease.

15. Emanent Domain. The Additional Premises shall be deemed
to be part of the Premises with regard to eminent domain except
that any award made with regard to the Additional Improvements
shall be for the benefit of the Tenant and any work required to
repair or alter the remaining Additional Improvements to
constitute a complete architectural unit shall be the obligation
of the Tenant. The Tenant and the Landlord agree to coordinate
their efforts with regard to any such repair or alteration to the
extent that it affects both the original Premises and the
Addaitional Improvements.
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l16. Application of the Lease. All other terms and
provisions of the Lease not specifically modified and amended
hereby are intended to apply to the Additional Premises. In all
respects except as specifically modified and amended hereby, the
Lease remains unmodified and unamended.

IN WITNESS WHEREOF, the parties hereto have executed this
Lease as of the day and year first written above.

By: ' 2l
Aerinl”~ Secretary % 4

i FOX RUN ASSOCIATES, Landlord

o

Gené}‘a artner V ~

This document drafted by Lawrence J. Jost,

Quarles & Brady
411 East Wisconsin Avenue
Milwaukee, WI 53202

REL/187/35137001
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AGREEMENT

IT IS HEREBY AGREED by and between the nndersigned parties to that
certain Lease Agreement dated the  28th day of July, 1977, for premises
known as Building B in the Fox Run Shopping Center that in accordance with

Paragraph 3 of said Lease Agreement the commencement date of said Lease

was the __/ day of ?//3174' , 1978, and that the termination

Ao o3
date of the initial term 1s the 3/ day of '/(/:y . 19 .

FOX RUN ASSOCIATES, Landlord

By %jf% =

Lyfe/i(f Link, General Partner

GODFREY COMPANY, Tenant

By 2;2{’4«/\/%}’7" . u//r',/ {ir'- 7

\/jb(‘ g éﬁ Ll
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EXHIBIT INDEX

Dxhibie A" Plans and Specifications for the
Shopping Center Building
Exhibic "8" Plans and Specifications for the

Sentry Food Store
(A Free 8tanding Building)

Exhxbat vC Combined Plans and Speciffications for the

1 Shopping Center Building
2  Sentry Tood Store
3. Land & Common Area Improvements

Exhibit "p" A P16t Plan for the Fox Run Shopping
Center showing the approximate location
of the Shopping Center Building, Sentry
Food Store, the Common Area Improvements,
and the Land Boundaries

Building A-1 Hardware Store in Shopping Center Building

Building A-2 Liquor Store in Shopping Center Building
Building A-3 to A~10 Other Stores in Shopping Center Building

Building B~1 Sentry Food Store (Free Standing}



EASE

ot
THIS LEASE, entered into and esecuted :his,g/" day of Z? Zﬂrc/\ R

1977, by and between FD* RDLN /'JS soqah’s & /IM/ fPJ"P"‘}N".S'AD

with its principal place of business at the City of Waukesha, Waukesha County,

Wisconsin, herefnafter called the "Landlord", and the GODFREY COMPANY s 2 Wisconsin
coiporation, hereinafter called the “Tenant "
WITNESSETH

WHEREAS, Landlord is now constructing a Shopping Center in the City of
Waukesha, Waukesha County, Wisconsin, to be known as Fox Run Center (the "Shopping
Cente1™) to be developed approximately in the manner shown on Exhibit "C" attached
hereto, and

WHEREAS, Tenant is desirous of leasing Building B (the "Premises") in
a building to be constructed as shown on the tentative layout in Exhibit v
consisting of approximately 26,658 square feet of first floor space and 1,200
square feet of mezzanine space, b

NOW THEREI'ORL, in cousideration of the covenants and agreements herein-
after contained, Landlord does hereby lease, demise and let unto Tenant, and
Tenant does hereby take from Landlord, the Premises described above on the
following terms and conditions,

1 CONSTRUCTION OF TMPROVEMENTS  Landloxd agrees at its sole cost
and expense to comstruct on the site of the Shopping Center (Exhibit "¢") a
new building (Building B) in which the Premises are to be located The Premises
shall be constructed substantially in accordance with the plans ani specifications
enlitled "Landlord's Work" set forth in Exhibit "B" attached heret:

Landloxd and Tenant will nutually approve in writing all plans and
specifications for the Premises Tt g understood and agreed by Tenant and \
Landloxd that any minor changes frum any plans ar from said plans and specifications
which may be necessary during cons.ruction of the building bf the Premises shall not
affect, change or invalidate this Lease

Except as hereinafter provided, Landlord covenants that actual possap-
81on of the Premises shall be delivered to Tenant ready for fenant's Work (see

Ocsober /
below) on or before Sepeemirer=39, 1977 The Premises shall be deemed ready for

Tenant's Work when Landlord shall have substantially completed constxuction of

the Premiges in accordance with its obligations set forth in Exhibit YB" as
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tandlord s Work Tenant shall have right of supervision of Landlord s Work on
the construction of the Premises

Landlord shall, from time to time Auring the co.rse nf congtruction,
provide writtem information to Tenant concerning the progress of construction
of the building and shall, when construction progress so permits, notify Tenant
in writing in advance of the exact or approximate date by which the Premises
will be ready for Tenant's Work, and will notify Tenant in writing when the
Premises are in fact ready for Tenant s Work

If any disputes shall arise as to the Premises being ready for Tenant s
Work 1t shall be resolved in accordance with paragraph 2 hereof It is agreed
that by occupying the Premises as a tenant during the Preliminary term, Tenant
formally sccepts the same and acknowledges that the Premises are in the condition
callvd for hereunder Fallure of Landlord to deliver possession of the Premises
wlithin the time and in the condition provided for in this Lease will not give
rise to any claim for damsges by the Tenant against the Landlord er against the

Landlord's contractor

Tenant agrees prior to the comme‘.ncement of the primary term of this
Lease, at Temant's sole cost and expense, to ‘provide all work of whatsoever
nature in accordance with its obligations as set forth in Exhibit "BV as "Tenant's
Work " Tenant shall, prior to commencement of any work, submit all plans and
specifications to Landlord for its written approval, which shall not be unreason~
ably withheld No changes shall be made in Tenant's Work in Exhibit "B except
upon writken consent of both Landlord and Tenant, which shall not be unreasonably
withheld

2 BETTLEMENT OF DISPUTES It is understood and agreed that any
disagreement or dispute which may arise between Landlord and Tenant with
reference to the work to be performed pursuant to Exhibit "B" shall be resolved
by arbitration and the disputed items shall be submitted to Landlord's architect
and to an architect designated by Tenant, as arbitrators, and if they fall to
agree, they are to scleckt a third architect as arbitrator, the decision of the
majority to be final and binding on both Landlord aud Tenant and shall be enforce~

able by a court of competent jurisdiction
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TERMS The term of thig lease shall consist of a Preliminary

Term and a Praimary Term

A

The Prelaminaxy Term shall be the period of time necessary

to construct and develop the improvements on Exhibit "¢,

The Preliminary term shall commence when the Landlord

provides the following to the Tenant

1

3.

A written commitment from a responsible lender for
construction and permanent mortgage financing for
Exhibit "C", and reasonable evidence satigfactory
to Tepant that all conditions theretp have been
satisfied

A title report showing good and tnerch’antable ticle
in the Landloxd or a valid land lease for the lands
described in Exhibit "C" for a term at least as long
as the term of this lease and all Tenant's optiong,
and title report or other fvidence reasonably
satisfactory to Temant that the lands are free and
clear of all incunbrances except for construction
and permenent financing £ot" this project

Reasonable proof of Landlord's legal existence and !
authority to enter into this tramsaction

Reasonable evidence that the Landlord has obtained
necessary zoning for the project as described in
Exhibit "c"

Reasonable proof satisfactory to Tenant that soil
conditions are satisfactory f)or the construction of

the project as desc¢ribed in Exhibit "g"

The Preliminary Term shall commence prior to May 1, 1977, or

Tenant. may by written notice delivered to Landlord declare this

lease null and void, ' hd

The Preliminary Term shall terminate when

1

That 75% of the first floor rentable space in the Shopping
Center Mall, Exhibit "A", has been committed under written
and executed lease for retall stores The Landlord or, if
Tenant ryequests, Richter Schroeder Company shall certify

the ahove in a manner satisfactory to the Tenant in writing



2 Landlord shall deliver to the Tenant a completion certifi-
tate exeiuted by the regislered architect or engineer who
supervised the constzuction, stating that all work has
been completed 1n accordance with the plans and specifi-
cations for Exhibit "C" as approved by Landlord and Tenant
in writing Excepted are the interior retail areas of
the Shopping Center Mall, Exhibit "A" which are not under
a written and executed lease

3 The Sentry Food Store, Jim Handy Hardware Store, and the
Fox Bun Liquor Store shall have a common grand opening
This common grand opening may be held either on or before
Decembeil, 1977, or on or after Uanuary 10,]1978
There shall be no common grand opening betweenr December 12,
1977 and January 10, {1978 for the Sentry Food Store,

Jim Handy Hardware Storé, and the Fox Run Liquor Store
B, The primary term of this leaseb kshall be 25 years commencing

on the first day of the month following expiration of the

preliminary term, provided, however, if Tenant shall begin
doing business in the middle of any month, additional rental
shall be paid on a per diem basis for the balance of the month,

which said portion of the month shall be added to the term

The term “lease year" as used herein shall mean a period of 12
consecutive calendar months from the first day of January
through the following December 31 Any portion of the lease
term, occurring at the beginning or end of the lease term,
which is less than a lease year, shall be called a "partial

lease year "
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RENT  Tenant agrees to pay rent to Landlord, wathout notice or

demand and without setoff or deduction, except as provided for in paragraph 7,

»l Lardlord's office at Waukesha, Wisconsin, or at such other place as Landlord

may from time to time designate in writing, as follows

A

During the preliminary term, which shall also be the period
for the development of the Shopping Center (Exhibit ¢"), no
rent shall be due or payable

During the primary term the fixed annual minimum rent
("Minimum rent") shall be determined at the rate of §2 85

for 26,400 first floor rentable square feet of the Premises

If the Sentry Food Store has 26,400 first floor rentsble
square feet, and the rate per £irst floor rentable square
foot is $2 85, then the minimum rent is Seventy Five

Thousand Twe Hundred Forty and no/100 Dollars ($75,240 00),

Landlord and Tenant agree, that if the first floor rentable
square footage exceads 26,400 square feet, and the mazzanine
rental square footage exceeds 800 8quare feet, then the Tenant
shall mske a one time paywment to the Landlord for the extra
above area based upon actual net construction costs as deter-
mined by the architect after the building is completed Wo

rent shall be payasble during the primary term or amy extensions
thereof for the first floor rentable square footage that exceeds

26,400 square feet, or for the rentable square feet of the
mezzanine that exceeds 800 square feet

The actual first floor rentable squate footage and mezzanine
rentable square footage shall be estiblished by the architect

after the building is completed,
!

The fixed annual minimum reat shall be payable in advance in
equal successive monthly installments on the first day of each

and every calendar month during the primary term of this lease



€. Percentage Rent In additzon to the minimum rent, Tenant
agrees to pay Landlord during each lease year or partial
lease year the term hereof as annual percentage rent
("percentage rent') a sum equivalent to the amount, if any,
by which 1-1/24 of the gross salés, as hereinafter defined,

exceeds the sum of,

(1) The fixed minimum vent payable during the lease year
or partial lease year and,

(2) The assessment for real estate taxes required by
paragraph 8 hereof payable during the lease year
or partial lease year and,

(3) Tenant's portion of the gommon area charges pursuant
to paragraph 7 hereof payable during the lease year
or partial lease year

1
Percentage rent shall be paid annually on or before
the 45th day after the last day of each lease year
or partial lease year during the term of this lease

D The term "Gross Sales" as used fn this lease shall mean the
grose sales made in, upon, or from the leased premises by the
Tenant, or any aggignee ox. subtenant of the Tenant, after first
deducting the following

(1) Credits or refunds made to customers for merchandise
returned or exchanged, ,

(2) Transfers of merchandise from the leased premises to
other stores or warehouses of the Tenant or its
affiliated companies,



(3) The amount of any sales taxes or other taxes, except
income taxes, lmposed uador any lasc oxdinarces,

, oxders or regulations, whether now or hereafter in
force, upon or based upon the gross recelipts of the
Tenant or upon or based upon the sale or sales price
of merchandise and which must be paid by the Tenant,
whether or not collected by the Tenant from its
customars,

(4) Returns of merchandise to shippers or manufacturers,

(5) The net amount of distounts actually allowed to any
customer pursuant to any customary and reasonable
policy adopted by the Tement from time to time,
including in such discounts, but not by way of
limitation, the net amount of any discounts allowed
by way of limitation, the net amount of any discounts
alloved by way of or zesulting from the issuance to
customers of trading atamps or other evidences of
purchase for immediate or future exchange for
merchandise or other things of value, and

(6) Merchandise or other things of value issued in
redemption of such trading steamps oxr other evidences
of value or issued as a premium oxr otherwise in
connection with any sales promotion program of the
Tenant ) ’

B Records and Reports Tenant shall submit to Landloxd on or
before the 45th day following the end of each lgase year or
partial lease year at the place then fixed for the payment of
rent, a complete gtatement certified on behalf of Tepant by a
duly authorized officer, showing the total of all gross sales
made upon the Premises during the preceding lease year ox

partial lease year

Tenant shall keep for a period of one year following the end of
each lease year, or following the termination of this Lease, a
complete and accurate record of all sales of merchandise and
service and all revenue dgrived from business conducteéd in the
Premises during the lease year All such records shall be open
to the inspection and audit of Landlord and its agents at all

reasonable times during ordinary business houxs

If any audit made by Landlord reveals an exrtor in Tenant's
original statement prejudicial to Landlord's receipt of rent
in an amount equal to or greater than 1% of the amount of
rent reportedly due by Tenant's statement for the period of
the audit, the expenses of the audit shall be paid by Tenant,

otherwise by Landlord.



5 USE Or PRIMISES The Tenant shall use and occupy the Premises

during the primary term of this Lease solely for the purpose of conducting
thereon a retail food supermarket for the retailing of foods and allied lines
of the type and variety generally operated by Sentry Food Markets So long as
the premdses are operated as a retail food supermarket, the Landloxrd further
agrees that it will not lease, during the terms of this lease or any extensions
the eof, any unit or space in the Shoppang Center (Exhibit "C") to be developed,
to any person, persons, partnership or corporation whose business is the sale
of 1evall food for consumption off the premises, retail bakery, and retail floral
units  Nothing contained herein shall limit or prohibit Landlord from leasing
any space or unit in the Shopping Center for the purpose of a restaurant,
whether of a sit-down or carry-out type, so l}ong as the food is prepared on

the premises, It is understood that other ;::gnants of the Landloxd in the
Shopping Center may carry similar items for retail sales as tenant in a minor

or anciliiary manner
~

The Tenant shall operate in compliance with all applicable laws,
oxdinancas, and regulations of federal, state, and local governments,

No part of the Premises shall be Of:cupied or used by any persons
for unv purpose or in any manner so as to increase the insurance risk or
prevent the obtaining of jnsurance or so that in accordance with any require-
ment of law or any public authoxity Lamdlord shall be obliged to make any
addition or alteration to or in the Premises No auction, fire or bankruptcy
sale shall be conducted upon the Premises without the prior written comsent
of Lanclord

Landlord agrees that during the primary term of this lease and any
extension thereof, not lesa tham 757 of the remtable first floor area of the
Shopping Centex Mall, (Exhibit "A") shall be available or rented for retail
busini8s  As used herein the term "retail business” shall mean a store in
business for profit and the sale of goods or articles or services directly to
the congumer, "Retail Business" shall not mean a restaurant, dlscotheque, library,
pub.ic institution or office, professional or brokerage office, art gallary or
simlar shops, offices or institutions, In no event shall any space be rented

foxr residential purposes



6  REPAIRS, MAINTFNANCE AND STRUCTURAL ALTERATIONS Landlord shall

maintz.n a~d repair the ectorior of the Premires, excluding plate glass repairs
and replacement and repairs which become necessary or desirable except by reason
of gross negligence of Tenant, its agents, employees or customers In addition,
Landlord shall maintain, rcpair and replace any of the parts of the heating
and air conditioning units serving the Premises during the first lease year

Tenant shall maintain, replace and keep in good repaiy the interior
poTtions entrances and plate glass of the Premises at its own expense and shall
usau the expiration of the term of this Lease, deliver up the Premises in good
condition and repair, reasonable wear and tear and damage by fire or other
casualty excepted Tenant ghall maintain, repair and replace any of the parts
of the heating and air conditioning units serving the Premises after the first
leéase year

Tenant shall make no alterations or additions in or to the Premises
without first obtaining Landlord's conmsent in writing which shall not be
unieasonably withheld A1l such alterations or additions shall be performed at
Tenant's expense in a first class, workmanlike manner, and Tenant covenants
and agrees not to create or suffer others to create any lien or obligation
syainst the Premises or Landlord by reason of the alterations or additions so
“awnorired and, further, to hold Landlord hamless of and from any and all claims
and demands of third persons in any manner relating to or arising out of such
work  All alterations or additions so made by Tenant shall become part of the
realty as a ecomsequence of which Tenant, upon the expiration of this Lease,
shall have neither the right nor the obligation to remove the same

7  COMMON AREAS The parking area of the Shopping Ceiter as well
as the landscaped and vacant areas, passageways for trucks, areavays roads,
walks corradoers, public washrooms, comfort ¥ooms, lounges, drinling fountains,
toilets, stairs, ramps, shelters, porches, bus stations and loading docks and
other areas and improvements which may be provided by Landlord for the general
ugse in common of tenants, their agents, employees and customers shall comprise
the common areas ("common areas") of the Shopping Center and shall be available
to all tenants their customers and invitees Landlord agrees to maintafin all
common aveas in good condition and repalr Tenant agrees to pay upon demand
but not more often than once each calendar month, a;d not less than once each
calendar quarter, as additional rent g proportlonate share of the cost of
operating, lighting, cleaning, removing snow, policing, insuring against

casualties, Injuries and damages which may occur in such commoR areas,



properly maintaining and tepairing (including a reasonable allowance for the
depreciation of repair and maintenance equipment) the parking area and other
common areas of cne Suopping Centes Landlord, upon written requeoi, shal,
furnish Tenant with documentation as to such common srag charges ana tne
computation of Tenant's ghare The cost of maintaining and operating the common
areas shall not include real estate taxes, special taxes, special assessments or
depreciation of capital improvements > nor the cast of any capital improvements
made thereto The portion of the cost to be paid by Teuant shall be based on the
ratie of the number of square feet of rentable first floor area in the Premises
to the nunber of square feet of remtable first floor area in all buildings
comprising the Shopping Center (Exhibic vpw)y hereafter referred to a8 Tenant's
{"Proportionate share')

In the event Landlord fails to remove snoy from the parking area and
~ther .ommon areas of the Shopping Center as provided in thig paragraph 7, Tenant
may after reasonable notice to Landlord and Landlord's failure to provide such
service, remove the snow or have the snow removed and at Tenant's option either
Lall Landlotd for the reasonable cost thereof, or may offset against the common
area charges

Landlord expressly reserves the right to promulgate from time to time
reasvnable rules and regulations Telgting to the use of common areas  Said rules
and regulations shall be binding upon Tenant upon the delivery of a copy thereof
to Tenant  Said rules and regulations may be amended by Landlord from time to time
Por the enforcement of gaid Tules and regulations » Landloxd shall have available
to it all remedies in this lease providing for a breach thereof, and all legal
*emedies whether or not provided for in this lease, by law or inequity

Landlord reserves the right o comstruct other buildings and improvementsg
and to enlarge the Shopping Center, and to make altorations thereon or additions

thereto, and to build adjacent thereto subject, however, to all of the following

& No building or other structure shall be erected between

the Sentry Store and Sunset Drive, and between the Sentry

Store and Highway 39, except as shown on Exhibic mg»,



(b) Landlord shall farst obtain Tenant's approval in writing,
which approval shall not unreasonably be withheld
In the event Landlord shall enter into any agreements for
the use of auy of the areas designated in Exhabit "C¥ by
persons other than Tenants, sugh agreements shall not
reduce the parking ratios thereon and shall be subject to
the approval of the Tenant, which shall not be unreasonably
withheld
The Landlord grants, at Tenant's option, the right to Tenant to expand
the Sentry Food Store building under the same terms and conditions, during the
primary term or any extensions thereof, Such expansions, specifications, and
plans are subject to the approval of the Landlotd, Such approval will not be
anteazonably withheld Such expansion will increase the Tenant's prorata ghare
¢f common area expenses, and Tenant will be responsible for all increases in
taxes resulting from such expansion, and all costs of said expansion  Tenant will
uaiso be responsible for any increase in Landlord's building insurance due to said
expansion, and the repair and maintepance of ‘the exterior of the expansion
In the event Landloxd Teasonably deems it necessary in order to prevent
the use of special rights, Landlord way from time to time close all or a portion
or the common areas, direct private boundary marks or take such further action
3« ghall be reasonably appropriate for that purpose, provided, however, he shall
first obtain the written approval of Tenant, which shall not be unreasonably
withheld
Tenant shall not at any timae park or pexmit the parking of its employees'
automobiles, trucks or other deliverv vehicles or the trucks or vehicles of others
in the designated delivery passages or adjacent to loading docks so as to unreason-
ably to interfere in any way with thu use thereof, nor shall such parking be
parmitted in the common parking areas Tenant and its employees and agents shall
park their automobiles only in the common parking area as designated by Landlord
8 TAXES Tenant shall pay as additional rent its proportionate
share (as defined in paragraph 7) of the real estate taxes levied and assessed
sgainst the land and improvements comprising the Shopping Center as shown on
Exhibit “C"  Tenant shall also pay as additional rent its proportionate share
of all assessments and other governmental charges, general and special, ordinary

aud extraordinary, of any kind and nature whatsoever, including but not limited



to assessments for public amprovements or benefits, imposed againslL the land
und mprovements comprising the Shopping Center, which shall become due and
piyable after the commencement of the term of this Lease Should the State of
Wiscousin, or any political subdivision thereof or any govermmental authoraity
having juresdiction thereover, impose a tax and/or assessment (other than an
income ox franchise tax) upom or against the rentals payable by tenants in
the Shopping Center to Landlord, exther by way of substitution against such
Tand and buildings, or in addition thereto, such tax and/or assessment shall
be decmed to constitute a tax and/or essessment against such land and buildings
»or the purpose of this paragraph, Such additional rent shall be paid by
Tenant or or before January 31 of each year following the calendar year in
vhich such charges were assessed upon presentation by Landlord to Tenant of
wertified statements showing the charges and the share to be paid by Tenant

S  ASSIGNMENT AND SUBLEASING This Lease shall not be assigned in
auy ey by ienant, nor shall the Premises be subleased in whole or in part
without the written consent of Landlord first had and obtained, which consent
shall nou be unreasonably withheld Landlord’s consent shall not be required
if Tenant assigns or subleases to its subsidiary or franchise dealer In the
event of assignment or subleasing to any party whatsoever, Tenant shall remain
primarily liable hereunder, notwithstanding that such assignee shall assume
to carry out and perform all of the terms of this Lease

10 LOSS OR DAMAGE TQ PREMISES If the Premises are partially damaged

by fire or other casualty, Landlord shall repalr such damage as speedily as
practicable provided that Landlord shall not be obligated to expend for such
repair an amount in excess of the net insurance proceeds recovered or recover-
able as a result of such damage If such damage Yenders the Premises or a
part thereof untenentable, the rent during the period between the date when the
damage occurred and the date when the Premises shall again be made tenantable
shall proportionatcly abate based upon the relation which the number of square
feat in the Premises rendered untenantable bears to the number of square feet

in the Premises immediately prior to the date of such damage If, however, the

A



darage shall exceed 5%/ of tle zusurable value of the Premises, ond the period
required to restore the Premises shall exceed six months; Lardlord or Tenant
shall have the option of terminating this Lease upon giving the other written
nollce thereof within 30 days after the occurrence of such damage  However, if
within 30 days after the occurrence of such damage in excess of 507 of the
insurable value of the Premises, Tenart shall request that Landlord restore or
replace the Premises to approximately the same condition prevailing immediately
prror to the casualty, Landlord and Temant agree that the entire net insurance
proceeds recovered or recoverable as & result of such damage shall be applicd
to asuch roplecement costs and, in the event that this fund is insufficient for
the nurpose of making the restoration required by Tenant, Tenant shall pay such
deficisncy During the time of such restoration, Tenant's rent shall pro-
porc.onace’y abate as above described Landlord reserves the right to terminate
thic Lezse in the event that 507 or more of the rentable area of the Shopping
Lenter shall have been damaged by fire or other casualty to such an extent
#% ¢. rendex the restoration of the Shopping Center inadvisable im Landlord's
pi~fon

11  UTILITIES Tenant shall furnish and pay all charges for fuel,
g7, heating, water, electricity and other utilities used on the Premises
in che event Landlord shall install any sub-meter for neasuring any utilities
furnigshed by it to Tenant, Tenant shall not be required to pay any more for
such services than the cost if bought directly in the same quantity f£rom the
public urility furnishing the same Landlord shall not be liable in damages
61 otiervise should the furnishingof any services by it to the Premises be
Inter-upted by fire, accident, riot, strike, act of God or the making of neces-
sary ~epairs or improvements or other causes beyond the control of Landlord,
or in case Landloxrd discontinues any such service on account of nonpayment of
charges therefor or nonpayment of rent

The primary source of heat for the leased premises may be a heat
rueclamation process origlnating from the Tenant's refrigeration system Upon
texrm.nation and vacating the leased premises, the Tenant has a right under
paragraph 14 to remove its fixtures and equipment, which results in the heat
reclamation process being inoperative fherefore, the Tenant agrees to replace,
at its expense, the heat reclamation coil with a conventional piece of heating

equipment, as approved by Wisconsin State Code



12 INSURANCE Temant shall procure, maintain and pay for a public
ilaoility policy naming Landlord as an insured thereunder covering the Premises,
with limitations of $i,000,000 bodity injury and §$300,000 property damage, with
certificates of insurance to be furnished to Landlord and/or any mortgagee, as
their interests may appear ‘lenant shall alsp procure, maintain and pay for
adequate plate glass insurance

Landlord shall procure, maintain and pay for fire and extended
coverage Insurance on the Premises in amounts not less than B0/ of the insurable
valu« thereof, naming Landlord and/or any mortgages, as their Interests may
& pesr as tne insured Certificatés to be provided to Tenant

Tenant agrees to indemnify and save Lendlprd harmless from and
againai any and all claims, damages, Gosts andlexpenses, including reasonable
attorneys' fees, arising from the condu]ct or mahagement of the businegs conducted
by Teaant in the Premises or from any breach or default on the part of Tenant
4 th: performance of any covenant oy agreement on the part of Temant to be
performed pursuant to the terms of this Legse, or from any act of negligence
of Tenant, its agents, cuntractarq,\servmts, 'amployees, asublegsees, concession~
aires of licensees on or about the Premizes In case any gction or proceeding
is brought against Landlord by reason of any such claim, Tenant, upon fotice
from Landlord, covenants to defend such action or proceeding by counsel not
unsatisfactory to Landlord It is further understood and agreed that Land~
lord shall not be liable, and Tenant waives all claims for damage to person or
property sustained by Tenant or Tenant's employees, agents, servants, invitees
and customers resulting from the building in which the Premises ire situated
or the Premises, or any equipment or appurtenance, becoming out of repair, or
resulting from faulty design or coustruction of the building or the Premises,
or resulting directly or indirectly from any act or neglect of any tenant in
the Shopping Center, except where any such claim is based upon [andloxd's
negpligence or Landlord's failure to make the repalrs which 1t is required to
make pursusnt to the provisions of this Lease

13 WAIVER OF SUBROGATION YLandlord and Tenant shall each, forthwith
after the execution of this lease, pracure from and cause each of the insurers
under all policies of insurance, nor or hereafter during the term hereof
existing and purchased by either or both inguring or covering the demised

premises or any portion thereof and/or Tenant's business or operations in the
t



_____ Fme———y = . Wha kuf WU VL QUNLUBGLLULIL W RiC Lusurer under
3aye policies might otherwise, if at all, have as against the other hereto, said
walte. to be in writing and for the express benefit of the other,

Landlord agrees to indemnify and hold Tensnt harmless from and against
any and all claims, damages, costs and expenses including reasonable attorneys'
fees arising from the conduct or management of the common areas of the Shopping
Center except where such claims and damages are attributable to the negligence
of Tenant

Tenant shall obey, obgerve and comply with all rules, regulations s
ordinances and laws which shall be applicable to the Premises, and, with
reference to the use and occupancy thereof, Tenant shalt promptly comply with
21l ordinances, rules, rulings and directives of the Board of Fire Underwriters
and of any governmental authority or agency having jurisdiction of the Premises

14 FIXTURES, EQUIPMENT AND SIGNS Tenant shall have the right to
place in or upon the Premises such fixtures and equipment as may be considered
necessary by Tenant for the operation of its business Title to such fixtures
and equipment shall remain in Tenant, who shall remove such fixtures and equip-
ment, vhether or not attached to the Premises, at the termination of this Lease
Ten. .t shall, however, repair forthwith all damage which may result from the
removal of such fixtures and equipment at the termination of this Lease

Tenant shall not erect, install, display, inseribe, paint or affix
&ny . 3w, lettering or advertising medium to, upon or above the exterior of the
Prewlises or the building in which the Premises are situated without, in each
instance, the prior written approval of the Lahdlord

15 SUBORDINATION At Landloxd's option, this Lease shall be and
is subordinated to any mortgagea or ground leases now or hereafter covering
the Premises and any extensions or renewals therecf, provided, however, anything
to the contrary contained herein notwithstanding, every such mortgagee shall
recognize the validity of this Lease in the event of a foreclosure of Landlord's
interest and every such ground lessor shall recognize the leasehold estate of
Tenant in the event of a termination of such ground lease as long as Tenant
aholl not be in default under any of the terms o, this Lease Tenant shall
execute whatever instruments may be required to effect such subordination
Tenant covenants that it will not subordinate its interest under this Lease to

any other mortgages without Landlord's prior written consent



6§  HOLDING OVER No holding over by lenant shall operate to extend
or rem.w this Lease and any holding over after the expiration of the term or
any ertended term snall constitute a tenancy from month to month only subjact
to the provisions of this Lease consistent with a month-to-month tenancy

17, LANDLORD'S REMEDIES  Landlord may terminate this Legse upon 15

days written notice to Tenant (unless Tenant within such 15-day period cures
the specified default) upon the happening of any ome or more of the following
events

(a) The levying of a writ of execution or attachment on or against
the property of Tenant,

(b) The making of an assignment of Tenant's property for the benefit
of creditors, or the appointment by a court of competent jurig-
diction of a receiver, guardian, conservator, trustee in bank-
ruptey or gimilar officer to take charge of all or any part of
Tenant's property, or the filing by Tenant of a petition
(including without limitation, a petition for reorganization
or arrangement) under any bankzruptcy law, or the filing of
any such patition against Tenant under any bankruptcy law
which is not dismissed within 30 days from the date upon
which it is filed,

(c) The taking of any action for the voluntary dissolution of
Tenant,

~—

(d) The failure of Tenant to release of recoxrd or to furnish a
bond indemnifying Landloxrd against loss by reason of any
lien filed against the Premises,

(e) The failure of Tenart to pay an installment of rent within
ten days after due

(£) ‘The failure of Tenant to perform any other of its covenants

undex this Lease £ » 30 days after written notice thereof



Upon any such termination of this Lease, Lauuloiu way seenler the
Premises with or without process of law using such force as may be necessary,
and remove all persons and chattels therefrom and Lapdiord shall not be liable
for damages or other costs Incurred by reason of reentry of termination of
this Leage, thwithstanding such termination, Tenant's liability for rent
hereunder shall not be extinguished for the balance of the term remaining
after such termination, and Landlord shall be entitled to recover immediately
as liquidated damsges an amount equal to the rent hereunder for the unexpired
poxtion of the term, including minimum rent gnd percentage rent for the balance
of the lease term assuming the percentage rent to be equal to the amount of
vi& average amnual percentage rent required to be paid during the last three
previous years of the lease term in which Tenant has fully operated its business
in tie leased premises, or if three full years of the term have not elapsed,
«he average annual percentage rent required to be paid by Tepant for the entirve
perioa of time during which Tenant has opeyated its business in the Premises,
less the fair rental value oL the Premises for the balance of the term, to-
gethix with all costs, including reasopable attorneys’ fees, incurred in con-
fnection with collection of sald damages,

18, QUIET ENJOYMENT Landlord, for itself and its successors and
assigns, covenants that Tenant, its successors and assigns, on paying the rent
and performing all of the covenants hereunder, shall and may peaceably and
quietly hold and enjoy the Premises for the term Hereof,

19 PBMINENT DOMATN  If the whole of the Premises shall be taken by
eminent domain, or in the event of conveyance in lieu thereof, then the term
of this Lease ghall cease as of the date possession shall be taken by such
public authority and the rvent shall be paid up to that day with a proportionate
refund by Landlord of such rent as may have been paid in advance for & period
subscquent to the date of taking

If 20% of more of the floor axea of the Premises ghall be so taken or
conveyed, then the lease texm shall cease only as respects the part so taken
0w coaveyed, from the day possession shall be taken, and Tenant shall pay rent

to that date with an appropriate refund by Landloxd as described above, but



either Landlord or Tenant rhall have the righl to rerminale 'his Lease upon
notice in writing within 20 days after such taking of vossession If neither
wandlord nor Tenant so terminates, all of the terms herein provided shall
sactinue in effect except that the minimum rent shall be equitably adjusted, and
Lardlord shall make all necessary repairva or alteérations 50 as to constitute the
vemaining Premises a complete architectural unit,

If less than 20% of the floor area of the Premises shall be so taken
©or conveyed, this Lease shgll cease only as respects the parts so taken or
conveyed, as of the day possessiop shall he taken, and Tenant shall pay rent
up tu that day, with an appropriate refund by Landlord as described above, and
thereaftrer the minimum rent shall be equitably adjusted, Landlord shall, at
its expense, make all necessary repalrs or alterations so as to constitute
the remsining Premises a complete architectural unit,

If more than 25% of the rentable area in the Shopping Center shall
be sa teken or conveyed, whether or m:::q the Premises ox any part thereof is
taken or conveyed, or if all or suﬁatanti;:lly all of the parking area in the
Shoppang Centex shall be so taken or copveyed, Landlord may, by notice in
wriving o Tenant delivered om oz before the day of surrendering possession
to the suthouity, terminste this Lease and pinimum rent and percentage rent
shall be paid or refunded as of the date,0f termination

The entire compensation awarded shall belong to Landlord except for

any amourve specifically applicable to any present or future estate of interest
A ]
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207 ACCESS TQ PREMISES Landlord reserves the right to enter upon

of Teaant under this Lease

the P emises at all reasonable hours, 'bgt not‘, in s:.xch a manner as to interfere |
with .enant's normal course of buainees, fot .the purpose of inspecting the same,

or of making repairs, additions,or alterations to the building im which the Premises
are located, to exhibit the Premises to prospective tenants, purchasers oy

others, to display durfug the last 90 days of the term, without hindrance or
molestation by Tenant, "For Rent" or Ssimilar gigns on the exterior of the

Premises The exercise by Landloxd of any of its rights under this provision

shall not be deemed an eviction or disturbance of Tensnt's use and possession

of the Premises



21  MERCHANTS ASSOCIATION Landlord agrees that Temant shall not

be reguired to join any Merchants Association

22  RADIUS RLSTRICTION  Tenant agrees not to angage directly or
indirectly or through subsidiary ox affiliated corporations or other related
commexcial vehicles in the same or any similar business to that transacted in
the Premises within a radius of two miles from the extreme limits of the
Shopping Center during the term of this Lease and for a period of one year
therexfter The provisions of this paragrall:h shall not apply to any existing
atore of Tenants or to the existing Godfrey Co , Inmc headquarters and
distrisuting centex property located on Sunsat Drive in Waukesha, Wisconsin

23 NOTICES All notices to Tenant ghall be sent by registered

marl rddressed to Temant at 1200 West Sumset Drive, Waukesha, Wisconsin 53186,
or at such other address as Tenant shall hereafter designate in writing to
fandlord All notices to Landlord shall beI sent by registered mail addressed
to Landlord at its office in Waukesha Co\mt‘y: Wisconsin, or at such other
address as Landlord shall hereafter designate in writing to Tenant

24  COSTS OF ENFORCEMENT Tenant agrees to pay, upon demand, all
wandlord's cosis, charges and sxpenses including the fees of coumsel, agents
and others retained by Landloxd incurred in enforcing Tenant's obligations
hereunder or incurred by Landloxd in any litigation in which Landloxd, without
Landlord s fault, becomes involved ox concerned by reason of the existence of
this Lease or the relationship hereunder of Landlord and Tenant Landloxd
agrees to pay, upon demand, all Tenant 5 €O5L8, charges and expenses including
the fees of counsel, agents and others retained by Temant imcurrid in enforecing
Landlord's obligations hereundex ox incurted by Tenant in any 1it igation in
which Tenant, without Tenant's fault, becomes involved or concerned by reason
of the existence of this Lease or the relationship hereunder of Landlord and

Tenant

PN



25 GENERAL Nothing contained in this Lease shall be deemed or
tonstrued by the parties hereto or by any third party to create the relatiop-
ship of principal and agent or of partnership or of joint venture or of any
association between Landlord and Tenant, it being expressly understood and
apreed that neither the method of computation of rent nor any other provisions
contained in this Lease nor any acts of the parties hereto shall be deemed to
craate any relationship between Landlord and Tenant other than the relation-
ship of Landlord and Tenant No waiver of any default of Tenant or Landloxd
hereunder shall be implied from any omission by Landlord or Tenant to take any
action on account of such default if suchadefault persists or is repeated, and
MO express walver shall affect any default other than the default specified in
the express waiver and that only for the time and to the extent therein stated
One or more waivers of any covenant, term or condition of this Lease by Land-
lord or Tenmant shall not be construed as a walver of a subsequent breach of
the same covenant, term or condition The consent or approval by Landlord
to or of any act by Tenant requi;ins Lé;diord's consent or approval shall
not be deemed to walve or rendexr unnecessary Landlord’s consent or approval
to or of any subsequent similar act by Tenant The invalidity or unenforce-
ability of any provision hereof shall not affect or impalr any other provisions
The necessary grammatical changes required to make the provisions of this Lease
apply in plural sense where there is more than one tenant and to either
corporations, associations, partmnerships or individuals, males or females,
shall in all instances be assumed as though in each case fully expressed
The laws of the State of Wisconsin shall govern the validity, performance and
enforcement of this Lease It is understood and sgreed that Landlord has made
no representations as to location or tenancies of other stores in said Shopping
Center, and reserves the right te make changes in same This Lease becomes
elfective as a lease only upon execution and delivery thereof by Landlord and
Tenant  Tenant shall pay all personal property t.axes assessed against personal
property located in the Premises, The headings contained herein are for
comenience only and do not define, limit or comstrue the contents of the

provisions hereof



[

‘)l I

- o

26  SHORT FORM JEASE Upon demand by Landlord a short form lease
for recording purposes in form and content acceptable to Lax\xdlord and which
shall in no way vary or alter the terms of this Lease shall’/;e executed by the
partias horeto

27, PARTIES BOUND The temms, covenants and conditions hereof
shall be bindang upon and inure to the successors in interest and assignees

ol the parties hereto

28 OPTIONS TO EXTEND 1If Tenant 1s not in default under any

provisions of this Lease, Tenant shall have the option to remew this Lease for
three additional terms of five years ¢ach upon the same terms and conditions,
excepting only the provisions of this paragraph providing for said renewal
terms  If Tenant elects to exexcise ite option to renew, it shall give Land-
lord written notice of such exercise on or before one yaar prior to expiratiom
of the original or remewal term then in effect ¢
” u !
IN WILNESS WHERFOQF, gha pm:;.i:‘e‘a hereto have executed this Lease as

of the day, month and year first above written
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2 Landlord shall deliver to the Tenant a completion certifi.~
cate executed by the registered architect or engineer who
supervised the construction, stating that all work has
been completed in accordance with the plans and specifi-
cations for Exhibit "C" as approved by Landlord and Tenant
in writing Excepted are the interior retail areas of
the Sheopping Center Mall, Exhibit "A” which are not under
a written and executed lease

3  The Sentry Foad Store, Jim Handy Hardware Store, Fox Run
Liquor Store and Drug Store shall have a
common grand opening This common grand opening may be
held either on or before December 1, 1977, or on or after
January 10, 1978 There shall be no comnon grand opening
between December 2, 1977 and January 10, 1978 for the
Sentry Food Store, Jim Handy Hardware Store, Fox Run

Liquor Storae, and Drug Store

The primary term of this lease shall be 25 years commencing

on the first day of the month following expiration of the
preliminary term, provided, however, if Tenant shall begin
doing business in the middle of any month, additional rental
shall be paid on a per diem basis for the balance of the month,

which said portion of the month shall be added to the term.

The term "lease year" as used herein shall mean a pervod of 12
consecutive calendar months from the first day of January
through the following December 31 Any portion of the lease
term, occurring at the beginning or end of the lease term,

which i1s less than a lease year, shall be called a Ypartial

lease year "

¥
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(3) The amount of any sales taxes or other taxes, except
income taxes, imposed under any laws, ordinances,
orders or regulations, whether now or hereafter in
force, upon or based upon the gross receipts of the
Tenant or upon or based upon the sale or sales price
of merchandise and which must he paid by the Tenant,
whether or not collected by the Tenant from its
Cus tomers,

(4) Returns of merchandise to shippers or manufacturers,

(5) The net amount of digcounts actually allowed to any
customer pursuant to any customary and reasonable
policy adopted by the Tenant from time to time,
including in such discounts, but not by way of
limitation, the net amount of any discounts allowed
by way of or resulting from the issuance to cus tomers
of trading stamps or other evidences of purchase for
immediate or future exchange for merchanmdise or other
things of value, and

(6) Merchandise or other things of value issued in
redemption of such trading stamps or other evidences
of value or isaued as a premium or otherwise in

connection with any sales promotion program of the
Tenant

Records and Reports Tenant shall submit to Landlord on ox
before the 45th day following the end of each lease year or
partial lease year at the place then fixed for the payment of
rent, a complete statement certified on behalf of Tenant by a
duly authorized officer, showing the total of all gross sales
made upon the Premises during the preceding lease year or

partial lease year

Tenant shall keep for a period of one year following the end of
each lease year, or following the termination of this Lease, a
complete and accurate record of all sales of merchandise and
service and all revewe derived from business conducted in the
Premises during the lease year All such records shall be open
to the ingpection and audit of Landlord and its agents at all

reasonable times during ordinary business hours

If any audit made by Landlord reveals an error in Tenant's
original statement prejudicial to Landlord's recelpt of rent
in an amount equal to or greater than 17 of the amount of
rent reportedly due by Tenant's statement for the period of

the audit, the cxpenses of the audit shall be paid by Tenant

otherwise by Landlord



6  REPAIRS, MAINTENANCE AND STRUCTURAL ALFKRALIONS Landlord shall
M

maintain and repair the exterior of the Premises, excluding plate glass repairs
and replacement and repairs which become necessary or desirable except by reason
of gross negligence of Tenant, its agents, employees or customers In additien
Landlord shall maintain, repair and replace any of the parts of the heating and
air conditioning units serving the Premises during the contractor's warranty
period of such equipment

Tenant shall maintain, replace and keep in good repair the interior
portions, emtrances and plate glass of the Premises at its own expense and shall
upon the expiration of the term of this Lease, deliver up the Premises in good
condition and repair, reasonable wear and tear and damage by fire or other
casualty excepted Tenant ghall maintain, repair and replace any of the parts
of the heating and air conditioning units serving the Premises after the warranty
period above described

ienant shall make no alterations or additions in or to the Premises
without first obtaining Landlord's conseat in writing which shall not be
unreasonably withheld All such alterations or additions shall be performed at
Tenant's expense in a first class, workmanlike mannex, and Tenant covenants
and agrees not to create or suffer others to create any liep or obligation
against tha Premises or Landlord by reason of the alterations or additions so
apthorized and, further, to hold Landloxd barmless of and from any and all claims
and demands of third persons in any manner relating to or arising out of such
work  All alterations or additions so made by Tenant shall become part of the
realty, as a comsequence of which Tenant, upon the expiration of this Lease,
shall have neither the right nox the obligation to remove the game

7  COMMON AREAS The parking area of the Shopping Center as well
as the landscaped and vacant areas, passageways for trucks, areaways s roads,
walks, corridors, public waghrooms, comfort rooms, lounges, drinking fountains,
toilets, stairs, ramps, shelters, porches, bus stations and loading docks and
other aregs gnd improvements which may be provided by Landlord for the general *
use 1n common of Tenants, their agents, employees and customers shall tomprise
the common arcas ("common areas") of the Shopping Center and shall be available
to all tenants, their customers and invitees Landlord agrees to maintain all
tommon dareas in good condition and repair Tenant agrees to pay upon demand
but not more often than once each calendar month, and mot less than once egch

calendar quarter, as additional rent a proportionate share of the cost of W
o



properly maintaining and repairing (including a reasonable allowance for the
depreciation of repair ard maintenance equipment) the parking area and other
commor areas of the Shopping Center Landilord, upon written request, shall
furnish Tenant with documentation as to such common area charges and the
computation of Tenant’s share The cost of maintaining and operating the common
areas shall not include real estate taxes, speclal taxes, specilal assessments or
deprcciation of capital improvements, nor the cost of any capital improvements
made thereto The portion of the cost to be paid by Tenant shall be based on the
ratio of the number of square feet of rentable first floor area in the Premises
to the number of square feet of rentable first floor area in all buildings
comprising the Shopping Center (Exhibit "C") hereafter referred to as Tenant's
(""Propoxtionate share")

In the event Landlord fails to remove snow from the parking area and
other common areas of the Shopping Center as provided in this paragraph 7, Tenant
may, after reasonable notice to Landlord and Landlord's failure to provide such
service, remove the snow or have the snow removed and at Tenant's option either
bill Landlord for the reasonable cost thereof, or may offset ggainst the common
area charges

Landlord expressly reserves the right to promlgate from time to time
Lepsouable rules and rogulations relating to the use of common areas Sald rules
and regulatjons shall be binding upon lenant upon the delivery of a copy thereof
to Tepant. Said rules and regulations may be amended by Landlord from time to time,
For the enforcement of said rules and regulations, Landlord shall have available
to it all remedies in this lease providing for a breach thereof, and all legal
remedies whether or not provided for in this lease, by law or im quity

Landlord reserves the right to construct other buildini s and improvements
and to enlarge the Shopping Center, and to make alterations therecon or additions
thereto, and to build adjacent thereto subject, however, to all of the following

(a) No building or other structure shall be erected between

the Sentry Store and Sunset Drive, and between tne Sentry

Store and Highway 59, except as shown om Exhibat "¢»



H

¥
3 L

. IEASE !

4

st
TUIS LEASC, entered 1nto and executed this ,2/ ~ day of Az&}’c‘—/\ R
1977, by and between FOY “QDLN QSSm‘.th’S [+ /;M//?J})MNH{AP

with its principal place of business at the City of Waukesha, Yaukesha County,

Wascongin, hereinafter called the "Landlord", and the GODFREY COMPANY » @ Wisconsin

corporatipn, hereinafter called the "Tenant,” !

WITNESSETH

WHEREAS, Landloxd is now constructing a Shopping Center in the City of
Waukesha, Woukesha County, Wisconsin, to be known ag Fox Run Center {the "Shopping
Genptea™) to be developad appreximately in the manner shown on Exhuibat "o» attached N
heretg, and

WHEREAS, Tenant is desirous of leasing Building B (thg UPremises’) in
a buprlding to be comstructed as shown on the tentative layout in Exhibit rp»
consisting of approximately 26,658 square feet of faxst floor space and 1,200

square feet af meszanine space,

NQW THERETORE, in consideration of the covenants snd agreements herein~
-after containad, Landlord does hereby lease, demise and let unto Tenant, and

Tenant does hereby take from Lamdlord, the Premises described above on the \%

X %
Te

1 CONSTRUCTION OF IMPROVEMENTS Landlard agrees at its sole cast \\

following terms and conditions,

and expense to comstruct on the site of the Shoppang Center (Exhabit "G") a
Rew buildang (Building B) in which the Premiges are to be located The Premises
shall be constructed substantially in acpordance with tha plans ani specifications

entatled "Landlord's Work" set foxth in Exhibif YB" atfached hereta, (
Landlord and Tenant will wuteslly approve in writing all plags and T

13
specrfrcations for the Premises, It is understopd and agreed by Tenant and

sy 8

Landlord that any minor chapges fpum any plans or from said plans and specifacatipns f"tj
# ol

whath may he necessary during cons.cuction of the building of the Premises shall nat "

¥

1
affect, change or invalidate this Lease s ; |

Except g, hereinafter provided, Landlord covenants that actual possege !

33en of the Prewmlses shall be delivered to Tenant ready for Lensgnt's Work (see . ¥
OcAober / !
below) on ox before Sepeenirer=d®, 1977 The Premises shall be deemed rfzady for

Tensnt's Work when Landlord shall have substantially completed construction of ‘. o

is -

the Promiges in accordapce with its obligations set forth in Lxhibif YB" as ~



Landlord's Work, ‘lenant shall have right of supervision of Landlord s Work op

the construction of the Premises

Landlord stall, from time to time Auring the cewrse of construction,
provide written information to Tenant concerning the progress of constructien
of the bullding and shall, when construction progress so permits, notify Tenant
38 wraitiog in advance of the exact or approximate date by which the Premises
will be ready for Tenant's Work, and will notify lenant in writing when the
Premises are in fact ready for Tenant & Work,

If any digputes shall arise as to the Premises being ready for Tenant g

Work, it shall be resalved in accordance with paragraph 2 hereof,

It is agrped -
4
that by oceupying the Premises as a tenant during the Preliminary term, Tenapt
5
formally acqepts the same and acknowledges that the Premises are in the condition ¢

criled for hereynder  Failure of Landlord to deliver posseppion of the Prepises

wlthin the time and in the candition provided for ip Lhis Lease will not gaye ‘
¥ige to any claim for damages by the Tenant agawnst the Landlord op against the
Landlord's contractor

Tenant agrees, prior to the commencement of the primary term of this
Lease, at Tenant's sole cost and expense, to pravide all wprk of whatsoeyer
Rature in accordance with its obligations as set forth in Exhibit YBY as "Tenant!s
Work " Tenapt shall, prior to Commencement of any work, submit gll plans and
specificalions te Landlord for its written epproval, which shall not he unreason~
ably withheld o changes shall be made in Tenant's Work in Exhibit "mv except

upon writhen consent of both Landlord and Tenant, which shall not be ?nreasqnably
withhgld

2 BEIITLEMENT OF DISPUTES It is understaod and agteed that any !

e
drsegreement or dispute ¥hich may arise between Lapdlord and Tenant with gt
Teference to the work tg be performed pursuang £9 Exhibit "BY shall e resolved

by arbitrarion and the disputed items ghall be submitted to Landlord's architgct:{ !
and £o m apchirect designated by Tenant, as arbitrators, and if they fafl to ot
ﬁgree, they axe to selegh a third architect ag arbitrator, the de:;i,s;ion of the ! s
majerity to be final and binding on both Landlord and Tenant and sth,,l be epforce~ }5‘

iy
# ¥
able by a court of competent jurisdiction ! Pk
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TERMS  The term of thig lease shall consist of g Preliminary

Texm and g Pryumary Term

A

G.

The Prelininary Term shall be the period of time Recessary
£o vonstruet and develop the fmprovements on Exhibrt mgr,
The Preliminary term shall commence when the Landlord
provides the following to the Tepant

)
1 A written commitment from a responsible lender for
construction and permanent mortgage financing for
Exhibit "¢, apd reasonable evidence satigfactory
to Tenant that all conditions thereto have been !
satisfied

1
A titls report showing good and merchantable title
in the Landloxd or g valid land legse for the lands
described in Exhibit “gv for a term at least as long
as the term of this lease and all Tenant's optiong,
and title report or pther evidence reasonably

-~

satisfactoty to Temant that the lande are free .and
: '
clear of all incymbrances except for construction

and permanent financing foy this project .
3. Reasonable praof of Landloxd's legal ¢xi¢tance’gx§1r )
authority te enter inte thig trensactlon,

% Reasongble evidence that the Landlord has obtaiged
necessary zoning for the project as described in
Exhihit "¢

3, Reasonable proof satisfactory tp Tenant that soil
conditions are satisfactory :éq; the construgtion of
the project as deseribed in Exhibir ver, . \

The Preliminary Term’shall compence prior to May 1, 1977, or .

Tenant may by written notice delivered to Landloxd declaze t:hlis‘

lease null and vaid, tox L !
T

The Preliminary Term shall terminate when

1 That 75/ of the first £loox Tentable space in the Shopping
Center Mall, Exhibit “AY » bas bgen committed under written
and executed lease for retail stores  The Landlord or, Lf
Tenant requests, Richter Schroeder Company shall certify

the above in a mapner satisfactory to the Tenapt in writing



Landlord shall deliver to the [enant a completion certifi-
rabe exevuled by (he kegloleced architect or engineer who
supervised the construction, stating that all work has
been completed 1n accordance with the plans and specifi-
cations for Exhibit "¢" as approved by Landlord and Tenant
in wraiting Excepted are the interior retail areas of

the Shopping Center Mall, Exhabit A" which are nat under

& yritten and exeguted lease,

3 The Sentry Food Store, Jim Handy Hardware Store, and the
Fox Run Liquor Stoxg shall have a compon grand opening
This common grand opening mav be held efther on or before

Decembexl, 1977, or on or after Tanyaxy 10,11978

There shall be no ¢ommon grand opening between December 12,
1977 and  January 10, 1978 for the Setry Food Btore,

Jim Haudy Hardware Store, angd the Fox Run laquor Store,

The primary term of this lease shall be 25 years Gommencing

en the first day of the month following empiration of the

preliminary temm, provided however, 1f Tenant shall hegin

doing business in the middle of any nonth, additional mental
shall be paid on a per diem basis for the balance of the month

which said portion of the month shall ke added to the term

The term "lease year" as used herein shall mean a period of 12
consecutive calendar months from the first day of January
through the following Decembar 31 Any portion of the lease
term, occurring at the beginning or end of the lease term,

which is less than a lease yeaxr, shall be called a "rartal

lease year "



4

dumand and wirhout setoff or deduction, éxcept gs provided for in paragraph 7,

1 Landlord's office at Waukesha,

may from time to time designate in writing,

A

1

BLNT  Tenant agrees to pay rent to Landlord, wikhout notice or

as follows

During the preliminary term, which shall also be the period
for the development of the Shopping Center (Exhibit "y, no
rent shall be due or payable

During the primary term the fixed annual minimum rent
("Mininum rent') shall he determined at the rate of §2 85

for 26,400 first floor rentable square feet of the Premises

1% the Sentry Food Store has 26,400 fixst fleor rentable

square feat, and the rate per, first floor rentable square
foot is $2 85, then the minimum rent is Sevepty Five

Thousand Twe Hundred Forty apd no/100 Dollars ($75,240.00),

Landlord and Tenant agree that 1f the first floor rentable
Aquare footage exceeds 26 2400 square feet, and the wezzanine
rental square footage exceedg 800 8quare feet, then the Tenant
shall make a ope time Payment to the Landloxd for the extra
ahove area based ypon actual net comstruction costs as deter~
mined by the architect afrer the building is completed No

rent shall be payable during the primary term or any extensions
thereof for the first flgor xentable square fogtage that exceeds

26,400 square feet, or for the rentable square feer of the
mezzanine that exceeds 800 square feet

The actual first floor Tentable square footage and megzanine

ventable square footage shall be estiblished by the architect

I

The fixed apnual minimum rent, shall be payable in gdvance in

after the building ig completed, !

1

aqual successive monthly installments on the first day of each

and every calendar month during the primary term of this lease,

Wisconsin, qr ag such other place as Landlord

By
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C.

»

Percentage Rent In additron to the minimum rent, Tenapt
agrees to pay Landlord during each lease year or partial

lease year the term hereof as anpugl percentage yent

B N ]

g

- A

("percentage rent") a supm equivalent to the amgount, if any,

by which 1-1/24 of the gross sales, as hereinafter defiped,

excerds the sum of,

(1) The fixed minimun rent payable during the lease year
or partial lease year and,, )

(2) The assessment for real estate taxes required by
paragraph 8 hereof payable during the lease year
or partial lease year and,

(3) Tenant's portion of the pommon area charges pursuant
to paragraph 7 hereof payable during the lease Year
or partial lease year
Percentage rent shall be pald annually on or hefore
the 45th day after the last day of each lease year
or partial lease year during the term of this- lease,

The term "Gross Saleg" as used in this lease shall mean the
gross sales made i,“f upon, or from the leased premiges by the
Tenant, or any aggignee or's}xbt:ex;ant of the'Tenant, after first
deducting the following

(1) Credits or refunds made to customers fox, merchandise
returned or gxchanged,

(2) Transfers of merchandise from the leased premises to
other stores or yarehouses gf the Tenant or its
affiliated companies,

+

t

ke

S

P,
B
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‘3) The amount pf any sales taxes or other taxes, extcept
income taxes, Impnsed updoy any lavc ordinarces,
oxders or regulations, whether now or hereafter in
force, upon or baged upon the gross rveceipts of the
Tenant or upon or based upon the sale or sales prige
£ mexchandise and which must be paid by the Tenant,

ether or pot collacted by the Tenant from its
tomars,

LY

. *ns of merchandise to shippers or manufactyrersa
1

ount of disequats actually allowed to any

T \rsuant to any customary and reasonable

' ted by the Tenant from time to time,
1, 4 « such digcounts, but not by way of
13 "L.on, the pet amaunt of any discounts allowed
by way of limitation, the net amount of any discounts
allowed by way of or resulting from the issuance to
customers of trading stamps or other evidenceg of
purchase for immediate or future exchange for
merchandise or other things of value, and

{6) Merchandise or other things of value issued in
redemption of such trading stamps ox other evidences
of value or issued as a premium or othexwise in
connection with any sales prowotion program of the

N Tenant, . L

Records and Reports Tenapt shall submit to Landlord on qr

before the &45th day fnllowihgytha end of aachaleaset,yeaq: or

partial lease year at the place then fixed for the payment of
Tent, a complete statement certified on bahalf of Tenant by g
duly asuthorized officer, shawing the total of all gross sales

made upon the Premiges du,;:Lng the preceding lease ysar %
partial lease year, ' i

Tenant shall keep for a period of one year following the end pf | °

each lease year, or following the termination of this Lease, a
complete and accurate record of all sales of merchandise and

service apd all revenue de;g;vad from business condycted in the
RS

Premises during the lesse year All such records shall be open

to the inspection and audit of Lendloxd and ite agents at all

reasonable times during ordinary business hours

¢

If any audit made by Landlard xeveals an exror in Lenart's
original statement prejudicral to Landlord's receipt of rent
i an amount equal to or greater than 17 of the amount of
rent reportedly due by Temant's statement for the perigd of

the audit, the expenses of the audit shall be pald by Tenant,
otherwise by Landlord

Es

w4
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5. USE OT PREMISES 'The Tenant shall use and occupy the Premises
during the primary term of this Lease solely for the purpose of conducting
thereon a retail food supermarket for the retailing of foods and allied lines
ol the type and variety generally operated by Sentry Food Markets So long as
the premises are operated as a retail food supermarket, the Landlord further
agxees that it will not lease, during the temms of this lesse or any extensions
thereof, any unit or space in the Shopping Center (Exhibat "G") to be developed,
to any person, persons, partnership or corporation whose buginess is the sale
of retail food for consumption off the premises, retail bakery, and retail flpral
units  Nothing contained herein shall limit or prohibit Landlord from leaping
wmy space Qr ynit in the Shopping Centey for the purpose of a restaurant,
vhether of a sit~down or carry-out type, so long as the food is prepared on
the premises It 15 upderstond that other tenants of the Landlord in the
Shopping Center may carry similar items for retarl sales as tenant 1n a mipoxr
Qr ancilliary manner

The Tenant shall operate in compliance with all applicable lawsg,
ordinances, and regulations of federsl,, state, and local governments,

No part of the Premises ghall be ogcupied or used by any persons
for any purpose or in any manner so 8s to increase the insurance risk or
prevent the obtaining of jnsuvance or so that in acgordance with any require-~
went of law or amy public authority Landlord shall be obliged to make amy
addition or alteration to or in the Premises No auction, fire oxr bankruptcy
sale shall be conducted upon the Premises without the prioxr writtem consent
of Lanclord

Lapdlord agrees that during the primary term of this legse and any
extension thereof, not less than 75/ of the remtable first floor area of the
Shopping Center Mall, (Exhabit "A") shall he available or repted for retail
businiss  As used herein the term "retail business” shall mean a store in
businras for profit and the sale of goods or articles ox_services directly to
the consumer, "Retail Business" shall not meap a restaurant, discotheque, library,
public institution or office, professional or brokerage office, art gallary or
sumilar shops, offices or institutions In no event shall any space be rented

for residential purposes



6  REPAIRS MAINTENANCE AND STRUCTURAL ALTERATTONS Landlord shall
*—w——-—l—_“—_ i meerims.

Bante.n and repsir the erterigr of the Premises

excluding plate glass repairs

andl replacement and ¥epairs which bepqme nlecessary or desirable except by reason
of gross negligence of Tenant, its agents, employees or customers In addition
Landlord shall waintain, rcpair and replace any of the parts of the heating
imd air conditioning units serving the Premises during the first leage year
Tenant shall maintain replace and keep in good repair the interior

portions, entrances and plate glass pf the Premigses at its own expense and ghall 3

upon the expiration of the term of thia Lease, deliver up the Premises in good !
condation and ¥epair, reasonable wear and tear and damage by fire op other

casualty excepted ‘Tenant shall naintain, repair and replace any of the parts

of the heating and ain conditioning units Berving the Premises after the firat
lease year

Tenant shall make no alterations or additions m or to the Premises \ (
without firrst obtaining Landlord's consent in writing which shall not be
unreagonably withheld A1l such alterations or additions shall be performed at
Tenant's expense in a first class, workmanlike manner, and Tenant covenapts "
and agrees not to create ar suffer others to create any lien or pbligation
sgainst the Premises or Landloxd by reasan of the alterations or addiripns so
wehorised and, further, to hold Landlord harmless of and from any and all claims
and demands of third persons in any manner relgting to or ariping out of such
work  All alterations or additions so made by Tepant shall becgme part of the i
Tealty as a tonsequence of which Tenant, upon the expiration of this Lease, .

shall have neither the right nor the obligation tp remove the sama, !

1
7  COMMON AREAS  The parking area of the Shopping Center as well , ‘?(_
A
a5 the landscaped and vacant areas, passageways for trucks, areaways, gpoadg,
¥

vwalls corriders public washrooms, comfort Tooms, lounges, dr.pl ix}g fountains,
toilets, skairs, ramps » shelters, poxches + bus skations and loading docks and L
other areas’and improvements which may be provided by Landlord for the genepal
use in comman of tenants, their agents, enplayees and customers sha\l}. cam;:rise 7
the common areas ("comwon areas") of the Shapping Center and shall‘bmavgilah],e L;\ o
to all tenmants rheir cus tomexrs and‘ invitees  Lapndloxd agrees to maintain all

common areas in good condition and repalr Tenant agrees to Pay upon demanq B o
but not more often than once each calendar manth, Bl;d not less than onrea each ~

calendar quarter, as additional rent a Proportignate share of the cast of

epexrating, lighting, cleaning, removing snow policing insuring aealnsi [



Properly maintaining and repairing (including a Teasonable allowance for the

depreciation of repair and maintenance equipment) the Parking area and other
Somuon areas o tpe Suopping Center Landlord, upon written requeant, shal.

fyrnish Tenant with documentation as to suct common area charges and the

computation of Tenant's share The cost of maintaining and aperating the common

arear shall not include real estate taxes, special taxes, special apsessments or

dupreciation of capital mprovements, nor the cast of any capital improvements

wade theretp The portion of the cost to he paid by Tenant shall be baged on the
ratio of the nuuber of square feet of yentable first floor grea in the Premises
to the musher of square feet of rentable first floor area in all bu:.ldmgs
comprising the Shopping Center (Exhibit "C") hereafter referred to as Tepant's
("Propaxtionate share), ’
In the event Landlorxd fails to remove snow from the parking area and
other commen areas of the Shopping Center as provided in thas paragraph 7, Tenant
mway, after reasenabls notice to Landlord and Landlord's farlure to provide such
Service, remove: the sgow or have the snoy rs:‘moved and at Tenant's option either !
b1ll Landlord for the reasonable cost thereof, or may offset against the common

arca charges, ! !

Landlord expressly reserves the right ta promulgate from time to time
1casenable rules and rvegulations relgting to the use of common areas Sald rules
and regulations shall be binding upon Tenant upon the delivery of g copy thereof
to Tenant Said rules and regulations may be amended by Landlord from time to time,
For the enforcement of said rules and regulations, Landloxd shall have available
to 2t all remedies in this lease providing for a breach thereof, and all legal
remedies whether or pot provided for in this leage, by law or inequity

Landlord reserves the right to constxuct other buildings and improvements :
and to enlarge the Shopping Center, and to make altcrations thereop or additigons

thereto, and to build adjacent thereto subject, however, to all of the following o

(Q No building or other structure shall be erected betveen -
the Sentry Store and Sunset Drive, and between the Sentry

+ Store and Highway 59, except as shown on Exhibit "(3"



.

{Q) Landlord shall first obtain Tenant's approval in yritaing,
which approval shall not unreasonably be withheld o
In the event Landlord shall enter into anv agreements for
the use of any of the areas designated in Exhibit "eM py
Persons other than Tenants, such agreements shall wot
reduce the parking ratios thereon apd shall be subject to
the approval of the Tenant, which shall not be unrezsonably

withheld

The Landlord grants, at Tenant's option, the right to Tenant to expand

the Sentry Food $tore building under the Same terms and conditiens, during the

Primary term py Any extenslons thereof, Such expansions, specifications, apd

plans are subject ko the approval of the Landlord, Such approval will net be 1
upragsonably withheld Such expansion will increage the Tenant's prorata share '
of common area éxpenses, and Tenant will be responsible for all increases in

taxes resulting from such expansion, and all costs of said expansion  Temant will
also be respansible for any increage in Landlord's building fngurance due to said !
#xpansion, and the repair and maintenanca of the exterior of the ewpansion 7

In the event Landlowd reagonably deems it necessary in order to prevent
the use of speclal rights, Landlord way from time to time close all or g portion '
of the common areas, direct private houndary marks or take such further action
a8 shall he reasonably appropriate for that purpose, provided, however, he shall
first obtain the written approval of Tenant, which shzll not be upreasonaply
withheld,

Tenant shall not at any time park pr pexmit the parking of its employees! !
avtomobiles, trpcks or other delivery vehicles or the trucks or vehicles of others !
in the designated delivery passages or adjacent ‘to loading docks so as to untreason-
ably to interfere in any way with che use thereof, nor shall such parking be "
permitted jn the common parking areas  Tenant and its employees and agents shall
park their autemobiles only in the common parking area ag designated by Landlord

8. JIAXES  Tenant shall Pay as additional rent itg proportionate
share (as defined 1n paragraph 7) of the real estate tages levied and assessed
agalost the lapd and improvementg comprising the Shopping Center ag shown on .
Exhihip won Tenant shall also pay as additionsl rent its Proportipnate share

of all assesaments and other governmental charges, gemeral and special, ordinmary

and extraprdinary, of any kind and nature whatsoever, including but not 1ix,niteql

IS
f



to assessments for public mprovements or benefits, imposed against the land

and amprovements comprising the Shopping Center, which shall become due and
payable after tne commencement of the term of this Lease  Should the State of

Wiscousin, or any political subdivision thereof or any governmentgl authority

having jurisdiction thereover, impose a tax and/or assessment (ather than an
ncomy or franchise tax) upen or against the rentals payable by tenants in
the Shopping Genter to Landlord, either by way of substitution against such

land and buildings, or ip addition thereto, sugh tax and/or assessment shall

be desmed to constitute a tax and/or asgepsment against such land and buildangs
for the purpose of thig paragraph  Such gdditional rent shall be paid by
Terant on or hefore January 31 of each year following the calendar year in
which sugh charges were assessed upon presentation by Landlord to Tenant of
certified stgtements showing the charges and the share to be paid by Tenant

9 ASSIGNMENT AND SUBLEASING  This Lease shall not be assigned in
any way by Tenant, nor shall the Premises be subleased in whole or in parg
without the written consent of Landlord first had and obtained, which consent
shall wot be unreasonably withheld Lavdierd's consent shall nat be requixed
1f Tenant assigps or subleases to its subsidiary or franchise dealer In the
event of assignment or subleasing to any party whatsoever, Tenant shall remain
primarily ligble hereunder, notwithstanding that such assagnee shall assume
te carry out and perform all of the texrms of this Lease

10 L0OSS OR DAMAGE TO PREMISES If the Premises are partially damaged
by fire or other casualty, Landlord shall repaly such damage as speedily as
practicable provided that Landlord shall not be obligated to expend for such
¥EpALr an amount in excess of the net insurapce proceeds recovered or regover-
able as a result of such damage If such damage renders the Premises or a
part thereof untenentable, the rent during the period hetween the date when the N
damage occurred and the date when the Premises shall again be made tenantable
shall propertionatg ly abate based upon the relation which the number of square ,
feot in the Premises repdered untenantable bears to the number of square feet b
in tha Premises immediately prior to the date of such damage If, however, the

[N



dagiage shall exceed 53/ of e iusurable value of the Premises and the period

requrred te restore the Premises ghall exceed six months, Landlord ox Tenant
shall have the option of texminating this Lease upon giving the other written

moLice thereof within 30 days after the occurrence of such damage Hovever, if
within 30 days after the oceurrence of such damage in excess of 507 of the

insurable value of the Premises, Tenant shall request that Landlord restore or

replace the Premises to Approximately the same condition Prevailing immediately
PrioT to the casualty, Landloxd and Tenant agrge that the entire neg insurance
Broceeds recovered or recoverghle as a result of such damage ghall he applicd
ta such rcplacement costg and, in the event that thig fund is insufficient for
the purpgse of making the restoration required hy Temant, Tenant shall pay such
deficiency During the time of such restoration, Tenant's rent shall pro-

portionately abate as above described  Landlord resexves the raight tp terminate
this Lease in the event that 50/ or more of the rentable area of the Shopping
Center shall have been damaged by fire op other casualty to spch an extent

A& to render the restoration of the Shopping Center inadvieable in Landlord's

epinion
11, UTILITIES Tenant shall furnish and pay all charges for fuel N
8%, hesting, water, electricity apd other utilities used op the Rremises, z

In the event Landlord shall pstall any sub-meter for measuring any utilities

furnished by it to Tenant, Tenant shall not be required to pay any more for ‘

such services than the cost 1if baught directly in the same quantity from the

public utility furnishing the same Landlord shall not be liable in damages

o otaerwise shguld the furnishingof any services by it to the Premises be

inger-upted by fixe, accident, riot, strike, act of God or the making of neces-

§ary “epairs or improvements or other causes bayond the control of Landlord,

or in case Landlord discontinuesg any such service on account of nonpayment of '

charges therefor or nonpayment of rent I
The primary spurce of heat for the leased premises may be a heat !

reelamation process originating from the Tenant's refrigeration system, Upon

termination and vacating the leased premises, the Tenant has a right undey

paragraph 14 to remove its fixtures and equipment, which results in the heat

reclamation proce?s being inoperative Ihexefore, the Tenant ag;cegs tp replace,

2t 1ts expense, t}]ue heat reclamation cpil with a conventional piece of heatung

equipuent, as appJL'WEd by Wisconsin State Code
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12 INSURANCE Tenant shall procure maintain and pay for a public

liqulity policy naming Landlord a8 an jnsured thexrepnder covering the Premises,
4 [l
with limitations of $1,000,000 hodily injury and $300,000 property damage, with

qert};.ﬁ:.cm;eﬁ of insurance to be furnished to Landlord and/or any wortgagee, as ‘

thair intergsts may Appear  lemanrt shall alsp p:r:pc:ure, maintain and pay for

1
' T
adequate plate glass nsurance A N iﬁ

Landlord shall proture, maintain and pay fpr fire and extended i

N
¥

+

covexage insyrance on the Premises in amounts not less than 804 ofthe ,msuralgle o :

L

M

value thereof, naming Landlord and/or apy morbgagee, ag their igterests may e
< L

appear, aa-the insured Certificatés to Be previded to Tepant | o Ty

F
Tendnt agrees to mdamgfy and save Landlord harmless frowm and iy ¥ e

Y :
against agy and all claims, damagf.a, cogts and expenae,g, 1nqiuglj.n§ ngqsonable .‘W?‘“w‘ g
attotmeys® fees, ardsing from the con,duqx or mat;agemgnt; af: the\ bunipegs mndu;rt;gd nﬁ‘“ﬁ
by Temant 1u the Premises or from apy ,PFeach or default on the part of! Tﬂ%ﬂﬂﬁ a ;i :
in the performance of 2ny epvenant or agreempnt pn the park oF H:ananp ta Igef K k p
performed pursuant to the terms of this Lease, or from any act of g@g‘],igegga* » ! -
of Tenant, its agents, contractars, servapts, emplayeea, gublegsae% Qoncaaacinm’ *‘;
aires or licensses op or aboyt the Premises. . in case any ’a::tn,on or prac&qding P‘{ 4
is brought against Landinxd by ragsqun of any guch c¢laum, Tenant, u;pog qotigg
from Lapdlord, coveépants to defend such action or proceading by cnunsel, not ’
unsatisfactory to Lamdlord It is further updersteod and agreed t};gf. Land~ '
lord shall not be liable, and Tenant waives all claims for damage t:g person lor ! T
property sugtained by Temapt or Temant's employees, agents, servanta, invitees :q"
and customexrs resulting from the building in which the Premises e gituyated
oy the Premises, or any equipment or appurtenance, becoming out of repaix, or
resulting from faulty design ar construction of the building or the Premises,
or resulting directly or indirectly from any sct or neglect of any tepant in v
the Shopping Center, except where any such claim is based upon [andlexd's
negligence or Landlord's failure to make the repairs which it is required to !
wake pursuant to the provisions of this Lease <
13 WAIVER OF SUBROGATION Landlord and Tenent shall each, forthwith E
afrer the execution of this lease, proecure from and cause each of the insurexs
under all pelicies of ingurance, nor or hereafter during the term hereqf i
existing and purchased by efther or both inguring or covering the demised

t A
premises or any portion thereof and/or Temant' 8 business ox operataons in the
= 4 +



JALebed DImLEES, a wailve all rights of subrogation wl the 1nsurer under

said policies might otherwise, 1f at all, have as against the other hereto, said
walver to he ;Ln writing and for the express benefit of the other

Landloxd agrees to indemnify and hold Tenant harmless from and against
any and all claimg, damages, costs and expenses including reasongble attorneys'
fees arising from the conduct or management of the common areas of the 8hoppang
Center except where such claims end damages are attributable to the negligence

of Tehant

Tenant shall obey, observe and comply with all rules s regulations,
oidanances and laws which shall be applicable to the Premises, and, with
reference to the use and occupancy thereof, Tenant shall promptly comply wath
all ordinances, rules, rulings and directives of the Board of Fire Underwriters
and of any gavernmental authority or agency having jurisdiction of the Premises

1% FIXTURES, EQUIPMENT AND SIGNS Tenant shall have the right to
place in or upon the Premises such fixtures and equipment as may be considered
necessary by Tenant for the operation of its business Trtle to such fixtures
and equipment shall remain in Tenant, who shall remoye such fixtures and equip~
ment, whether or not attached to the Premises, at the termination of this Lease,
Tenant shall, hovever, repair forthwith all damage which way result from the
iemoval of such fixtures and equipment at the termination of this Lease

Tenant shall not erect, ingtall, display, inscribe, paint or affix
any sign, lettering or advertising medium to, upon or ahove the exterior of the
Premigses or the building {n which the Premises are situated without, in each
instance, the prior written approval of the Lahdlord \

15  SUBORDINATION At Landlord's option, this Lease shall be and
1s subordinated to any mortgages or ground leases now or hereafter covering
the Premises and any extensions or remewals therec £, provided, however, anything
to the contrary contained herein notwithstanding, every such mortgagee shall
recognize the valaidity of this Lease in the event of a foreclosure of Landlord's
intetest and every such ground lessor shall recognize the leasehold estate of
Tenant in the event of a termination of such ground lease as long as Temant
ahall nat be in default under amy of the terms o, this Lease Tenant shall
execute vhatever instruments may be required to effect such subordination

Lenant covapants that it will not subordinate its interest under this Lease to

any other mortgages wl‘).thout Landlord's prior written consent
!



16  HOLDING GVER No holding aver by [enant shall operate to extepd
or, renew this Lease and any holding over after the expiration of the texm or
any extended term shall constitute a tenancy from month fo month only subjact
to the prqvisions of this Lease consistent with a month-to-month tenancy

1%  LANDIORD'S REMEDIES Landlord may terminate thig Lease upon 15
days written notice to Tenant (unless Tenant within such 15-day period cureg
the specified default) upon the happening of ay one or more of the following
events

(a) The levying of a writ of execution or attachment op op against
the property of Tenant,

(b) The making of an assignment of Tepant's propexty for the benefit
of creditors, or the appointment by a court of competent jurige
diction of a receiver, guardian, conservator, trustee in bank~
xuptey or similar officer tp take charge of all or any part of
Tenant's property, or the filing by Tenant of a petition
(1ncluding without limitation, a petition for reorganization
Or arrangement) under apy bankruptey law, or the fillng of
any such patition against Tenant under any bankruptey law
which is not dismissed within 30 days from the date upon
which it is f1led,

(¢) The taking of any action for the voluntary dissolution of
Tenant,

(d) The failure of Tenant to xelease of record or to furnish a
band indenni fying Lapdlord against loss by reason of any
lien filed against the Premises,

(e) The failure of Terart to pay an installment of rent withain
ten days after due

(£) The failure of Tenant to perform any other of its covenants

under this Lease fix 30 days after written notice thereof



~

Upon any such termination of thys Lease, Laualpiu way ieenter the
Bremises vith ar wichout process of law using such force ag may he necessary,
and remove all persons and chattels therefrom and Landlord shall not be liable

for damages or other costs Incurred by veason of reentry of termination of

this Lease, Natwithstandmg such termination, Tenant's liabality for rent

hereunder shall not be extinguished for the balance of the term remaining

diter such termination, and Landlord shall be entitled to recover immediately

a8 llquidated damsges an amount equal to the rent hereunder for the unexpired
poxtion of the ternm, including minimum rent gnd percentage rent for the balance
of the lease term assuming the percentage rent to be equal to the amount of

the average apnual percentage rent required to be pald duxing the last three
previous years of the leage term in which Tepant has fully operated 1ts business
1o the leased‘premises » or 1f three full years of the term have not elapsed,

the average annual percentage rent required to be paid by Tepant for the entixe
period of time during which Tenant has operated its business in the Premiges +
less the fair rental valug of the Premises for the balange of the term, to-

gether with all costs, ipcluding reasonable attorneys' fees, incurred in con-

wnection with collection pf sald damages, "

18, QuIiEr ENJOYMENT, Landlord, for itself and its successars and

assigns, covenants that Tenant, its successors and assigns, on Paying the rent

and performing all of the covenants hereunder, shall and may peaceably and
quietly hold apd enjoy the Premises for the term hereof

19, F_@N’r DOMAIN If the whol‘q of the Premises shall be taken by
eminent domain7 or in the event of cangveyance 1n lieu thereof, then the term
of this Lease ’hall cease as of the date possession shall be taken by such
pablie author}(lty and the yent shall be paid up o that day with a Propartionate
refund by Lag};ﬁlord of such rent as may have been paid in advance for a period
subsequent to the dgte of taking

1§ 207 of more of the floor apea of the Premises ghall be s0. taken or

conveyed, then the lease term shall ceage only as respects the part. so taken

or conveyed, from the day possession shall bhe taken, and ‘Penant shall pay rent

to that date with an appropriate refund by Landlord as described above, but
r
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either Landlord or Tehnant chall have the right to terminaie s Lease upon

notice in writing within 20 days after such taking of possession  If meither

Landlord nor Tepant sp terminates, all of the terms herein provided shall

eontinue {n effect except that the minimum rent shall be equitably adjusted, and

Landlord shall make all necessary repairs or alterations so as to copstitute the,

; Temaining Premises a complete architectural unit,

If less than 20% of the floar area of the Premises shall be so taken
pr conveyed, this Lease shall cease enly as respects the parts so tzken or
conveyed, as of the day possessipn shall ke taken, and Tepant shall pay reat
up to that day, with an appropriate refund by Landlord as described above, and
thereafter the minfmun rent shall be equitably adjusted, Landloxd shall, at
its expepse, make all necessary repalrs or alterations so as to constitute
the remaining Premises a complete architecturgl upig

If moxe than 257 of the rentable area in the Shopping Center shall
be sp taken or conveyed, whether or not the Premises or any part thereaf 1s
taken or conveyed, or if all or substantially all of the parking area in the
Shepping Center shall be so take(n or conveyad, Landlord may, by notice in
writing to Tenant delivered on o before the day of surrendering possession !
to the authority, terminate this Lease and,minimum rent and pgrcen&:age rent ¥

shall be paid of refunded as of the date ,of termination

'
Yhe. entire compensation awarded shall belong ta Landlord except fpr
t

any amounts specifically applicable to any ‘present or future estate of interest-

of Teoant under this Lease, ! : '

t i '
205 AGGESS TO PREMISES Landlord reserves the right to enter upon
ohon oY PAEMISES

the P-emises at all reasonable hours, Ibgt nat in such g wanner as to interfers * |
1

with Yenant's normal course of businass,, for the puxpoge of inspecting the same, ‘ﬂ
or of making repairs, addit:gogsz’or alterations to the building im which the I,’re'mias,as":

5

othérs, to digplay dyring the last 90 days of the term, without hindrance or ol

4

are lokated, to exhibit the Premiges to prospective tenants, purchasers or !
I3

melestation by Tenant, "For Rent" or similar signs on the exterior of the .
T

Premises, The exercise by Landloxd of any of its rights under this provision & . o
ghall pot be deemed an eviction or distutbance of Tenant's use gnd possession . -
t

47 -~

1 e

ef the Premises



21 MERCHANTS ASSQCIATION  Landlord agrees that Tenant shall not
el oot IATION

be required to join any Mexchants Association

22 RADIUS RESTRICTION  Tenant agrees not to engage directly or
indirectly or through subsadiary or affiliated corpoxations or other related
copmercial vehicles in the saue or any similar business to that transacted in
the Premiges within a radius of two miles from the extreme limits of the
Shoppang Center during the term of this Lease and for 3 period of one year
thereafter The provisions of this paragra?h shall not apply to apy existing
s;t:ore of Tenants qr to the existing Godfrey’'Co , Inc headquarters and

discribu;ing center property lacated on Sunset Drive an Waukesha, Wisconsin

23 NOTICES  All notices to Tenant shall be sent by registered
mail addressed to Tepant at 1200 West Sunset Drive, Waukesha, Wisconsin 53186,
ox at such other address as Tenant shall hereafter designate in writing to
Landlord  All motices to Landlord shall bel sent by registered mail addressed
to Landlord at 1tg office in Waukesha Count)l', Wisconsin, or at such other
address as Landlord shall hereafter designalte in writing te Tenant

24 COSTS OF I:.NFORCLI@D}:L' Tammi; 8grees Lo pay, upon. demand, all
Landlord's fosts, charges and a?pennga including the fees of counsel, agents
and others retained by Landioxd 'incﬁurrad in enforcing Tenant's obligations
hereunder or incurred by Landlord in any litigation in which Landlord, without
Landlord's fault, becomes invplved or concerned by reason of the existence of
this Lease or the relationship hereunder of Landlord and Tenant, Landlord
agrees to pay, upon demand, all Tenant s costs, charges and expenses including
the fees of counsel, agents and others retained by Tenant incurr:d in enforcing
Landlord's gbligations hereundex or incurred by Tenant in any 1ijigation in
which Tenant, without Tenant's fault, becomes involved or concerned by reason

of the existence of this Lease or the relatiopghip hereunder of Landlord and

Tenant



25, GENERAL Nothing contained in this Lease shall be deemed or
construed by the parties hereto or by any third party to create the relation-
ship of pripcipal and agent or of paxtnership or of joint vemture or of any
assoclation betyeen Landlord and Tenant, it being expressly understood and
agreed that nelther the method of computation of rent nor any other provisions
coptaaned in this Lease nor any acts of the parties hereto shall be deemed to
crgate any relationship between Landlord and Tenant other than the relation-
shiip of Landlord and Tenant No waiver of any default of Tenant or Landloxd
heyeunder shall be implied from any omission by Landlord or Tenant to take any
aption on account of such default if such ‘default persists or is repeatled, and
po express walver shall affect any default other than the default specified in
the express walver and that only for the time and to the extent therein stated,
One or mgre waivers of any covenant, term or condition of this Lease by Land-~
loxd or Tenant shall not be construed as a walver of a subsequent breach of
the same covenant, term or condition The consent ox approval by Landloxd
to or of gny act by Tenant requiring Landlord's consent or approval shall
nat be deemed to waive or render unnecessary Landlord's comsent or approval
to or of any subsequent similar act by Temant The invalidity ox unenforce-
ability of auy provision hereof shall not affect or impaly any other provisions
The necessary grammatical changes required to make the provisions of this Lease
apply in plural sense where there is more than onpe tenant and to either
coxporations, associations, partnerships or individuals, males or females,
s»hall in all instances be assumed as though in each case fully expressed
The laws of the State of Wisconsin shall govern tte validity, perforwance and
enforcement of this Lease It is understood apnd sgreed that Landlord has made
Ro xrepresentations as to location or temancies of other stores im saxd Shopping
Center, and reserves the right to make changes in same This Leasg becomes
effective as a lease only upon execution and delivery thereof by Landlord amd
Tenant  Tenant shall pay all personal property iLaxes asseased against peysenal ~
propexty located in the Premises, The headings contained herean are for

comvsnience only and do not define, limit or construe the contents of the

provisions hereof
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26  SHORT FORM JEASD Upon demand by Landlord a short form lease
for recordipg purposes in form and content acceptable to Lar:dlord and which
shall in no way wary or alter the terms of this Lease shall’l ;>e executed by the
parties hereto

27 PARTIES BOUND The texms, covenants and conditions hereof
shall be binding upon and inure to the successors in imterest and assignees
of the parties hereto

28  OPTIONS TO EXTEND If Tenant {s not in default under any
provisions of this Lease, Tenant shall haye the option to remew this Lease for
three additional texms of five years each upon the same terms and conditions,
excepting only the provlsions of this paragraph providing for said remewal
terns, If Tenant elects to exexcise its option to renew, it shall give Land~
lord written notice of such exercise on or before one year priox tb expiratiom

)

of the original or renewal term then in effect M
IN WIINESS WHEREQL, the partles herato have executed this Lease as

of the day, month and year first above written

_, T
! 1]



EXHIBIT INDEX

Lxhibic wan Plans and Specifications for the

Shopping Center Building R

Plans and Specifications for the
Sentry Food Store

(A Free Standing Building) '

Exhibic "gn

Exhabit "g» Combined Plans and Specifications for the

1 Shopping Center Buzlding !
2 Sentry T'aod Store
3  Land & Common Area Improvements
Exhibit vpn» A Plot Plan for the Fox Run Shopping N
Center showing the approximate location ke
of the Shopping Center Building, Sentry ,
Food Store, the Common Area Improvements,
] and the Land Boundarieg

Building aA-1 Hardware Store ip Shopping Center Building :

Building A-2 Liquor Staxe in Shopping Center Buildmg

Building A-3 to A-10 Other Stores in Shopping Center Bulilding

Building B-1 Sentry Food Store (Free Standing)



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ) Chapter 11
)
Fleming Companes, Inc, et al , ) Case No 03-10945 (MFW)
) (Jomntly Administered)
Debtors )

OBJECTION TO CURE AMOUNTS AND PROPOSED ASSIGNMENT

FOX RUN CENTER, LLC, (“Fox Run”), for its objection to Debtor’s July 11, 2003
Notice and July 19, 2003 Supplemental Notice of Potential Assumption and Assignment of
Certain Executory Contracts and Unexpired Leases in Connection with Sale Motion (the
“Notice”) states

1 On page 37 of the schedule affixed to the Notice, the Debtor 1dentifies certain
cure amounts with regard to assumption of four Leases, three of which are dated July 28, 1977
and the fourth, March 31, 1977 (collectively, the “Leases”), for premises used, respectively, as a
Sentry Food Store, a Sentry Drugstore, a Sentry Liquor, and a True Value Hardware Store, all
located on West Sunset Drive in Waukesha, Wisconsin (the “Premises”) The Leases have been
assigned numbers 6605, 6606, 6607 and 6608, respectively, i the Debtor’s list of assignable
contracts

2 A proposed assignee has not been designated, and Fox Run reserves all of its
objections to assumption and assignment of the Leases pertaining to a particular proposed
assignee

3 Subject to paragraph 2 above, Fox Run objects to the scheduled “cure amounts
According to Fox Run’s records, the Debtor 1s indebted to Fox Run under the Leases with

respect to liquidated pre- and post-petition cure amounts as follows

EXHIBIT

I B




Sentry Foods Lease / Contract Assignment No 6605

)] February 2003 CAM charges $1,912 63
(1)  Post-petition attorneys fees through 6/30/03 $ 61216
Total for Lease 6605 $2,524 79

Sentry Drug Lease / Contract Assignment No 6606

() February 2003 CAM charges $ 58706
(1)  Post-petition attorneys fees through 6/30/03 $ 61216
Total for Lease 6606 $1,199 22

Sentry Liquor Lease / Contract Assignment No 6607

® February 2003 CAM charges $ 54168
(1)  Post-petition attorneys fees through 6/30/03 $ 61216
Total for Lease 6607 $1,153 84

True Value Lease / Contract Assignment No 6608

6)) June 2003 CAM charges $ 43505
(n)  Post-petition attorneys fees through 6/30/03 $ 61216
Total for Lease 6608 $1.047 21
GRAND TOTAL OF LIQUIDATED AMOUNTS $5,925 06
4 In addition, Fox Run claims both pre- and post-petition accrued and accruing

2003 real estate taxes, which amounts are not yet liquidated, and various other and further
amounts with continue to accrue post-petition, mcluding, without limitation, monthty CAM and
insurance charges, attorneys fees and percentage rent Fox Run has estimated some of these

accruing items, based on year 2002 figures, as follows

Sentry Foods Lease / Contract Assignment No 6605

6] July 2003 CAM charges (through July 24) $ 1,166 52
(1) 2003 real estate taxes (through July 24) $25,192 91
(1)  July 2003 mnsurance (through July 24) $ 3.681 06
Total for Lease 6605, including liquidated amounts $32,565 28



Sentry Drug Lease / Contract Assignment No 6606

) July 2003 CAM charges (through July 24) $§ 35805
(1) 2003 estate taxes (through July 24) $ 7,732 68
(1)  July 2003 nsurance (through July 24) $ 1,129 86
(1v) 2003 percentage rent (through July 24) $43.743 19
Total for Lease 6606, including hiquidated amounts $54,163 00

Sentry Liquor Lease / Contract Assignment No 6607

6)) July 2003 CAM charges (through July 24) $ 33043
(1) 2003 real estate taxes (through July 24) $7,136 28
(m1)  July 2003 insurance (through July 24) $1.042 72
Total for Lease 6607, including hquidated amounts $9,663 27

True Value Lease / Contract Assignment No 6608

® July 2003 CAM charges (through July 24) $ 39646
(1) 2003 real estate taxes (through July 24) $ 8,562 16
(1)  July 2003 msurance (through July 24) $ 1.25106
Total for Lease 6608, including liquidated amounts $11,256 89

GRAND TOTAL OF LIQUIDATED AND ESTIMATED AMOUNTS $107,648 44

5 Fox Run 1s not aware of any other or further consequential damages at this time,
but reserves the right to claim such damages as they become known

6 Attached hereto as Collective Exhibit A are copies of the Leases and other

material supporting this Objection
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WHEREFORE, Fox Run objects to the cure amounts proposed by the Debtor m the
Notice and requests that this Court condition assumption and/or assignment of the Leases upon
prompt payment of the full cure amounts set forth above, plus other and further accruing
amounts, and for such other and further relief as the Court deems just and appropriate Fox Run

reserves all objections to assumption and assignment of the Leases

DUANE MORRIS LLP

By

John L Reed (ID No 3023)

Willhlam K Harrington (ID No 4051)
Gary W Lipkin (ID No 4044)

1100 North Market Street, Suite 1200
Wilmington, Delaware 19801

T (302) 657-4900

F (302) 657-4901

Of counsel

Paul A Lucey, Esq

Michael Best & Friednich LLP

100 East Wisconsimn Avenue, Suite 3300
Milwaukee, WI 53202

T (414)271-6560

Dated July 28, 2003

T\CLIENTA\035263\0004\A0607521 1



MICHAELBEST
&FRIEDRICH. s

ys at Law 100 East Wisconsin Avenue
www mbf law com Surte 3300
Milwaukee Wisconsin 53202 4108

FAX (414) 277 0656
Telephone (414) 271 6560

Author Paul A Lucey
Whriter's Direct Line (414) 270 2719
Email palucey@mbf law com

September 12, 2003

VIA FEDERAL EXPRESS

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

Re In re Flemung Companies, Inc
Case No 03-10945

Ladies & Gentlemen

Offices in

Madison Wisconsin
Manitowoc Wisconsin
Waukesha Wisconsin

Lehigh Valley Pennsylvama
Chicago lliinois

(Michael Best & Friednch LLC)

Member Lex Mundi
A Global Network of more than
150 Independent Firms

Enclosed for filing 1n the above-referenced case are one original and two copies of a

Proof of Claim with supporting documentation for creditor Fox Run Center, LLC

Please file the original and one copy and return one conformed copy to me via the

enclosed self-addressed, self-stamped envelope

Very truly yours,

MICHAEL BEST & FRIEDRICH LLP

(el C

Paul A Lucey
PL Isc

Enclosures
T \clienta\035263\0004\A 0642664 1
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