w
FOR 1 B10 (Official Form 10){(4/98)

United States Bankruptcy Court PROOF OF CLAIM

DISTRICT OF DELAWARE

In re (Name of Debtor)

Fleming Companies, Inc

Case Number

03-

10945

NOTE This form should not be used to make a ctaim for an administrative expense ansing after the commencement of the
case A "request of payment of an administrative expense may be filed pursuantto 11 U S C § 503

Name of Creditor
{The person or entity to whorm the debtor owes money or property)

East Brook Shopping Center, LLC
Name and Address Where Notices Should be Sent
Debra T Lewis Esq

Balch & Bingham LLP

P O Box 78

Montgomery AL 36101

Telephone No (334) 834 6500

|

Check box if you are aware that
anyone else has filed a proof of
claim relating to your clam Attach
copy of statement giving particulars

Check box If you have never received
any notices from the bankruptcy court
In this case

Check box iIf the address differs
from the address on the envelope
sent to you by the court

ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR

East Brook Shopping Center & Fuel Facility

Check here if this claim

1 replaces

a previously filed claim dated
1 amends

1 BASIS FOR CLAIM

Goods sold

Services performed

Money loaned

Personal injury/wrongful death

Taxes

Other (Describe briefly) Lease Agreements

BOOO0dno

O

) Retiree Benefits as definedin 11 US C § 1114{a)
Wages salaries and compensations (Fill out below)
Your social security number

Unpaid compensations for services performed

from to
(date) {date)

DATE DEBT WAS INCURRED 3/25/77 and 7/24/2000

I 3 IF COURT JUDGMENT DATE OBTAINED

charges

4 TOTAL AMOUNT OF CLAIM AT TIME CASE FILED $ _263,340 00
If all or part of your claim 1s secured or entrtled to prionty also complete Item 5 and 6 below
[ Check this box if claim includes interest or other charges in addition to the principal amount of the clam  Attach itemized statement of all interest or additional

5 SECURED CLAIM

O Check this box If your claim 1s secured by collateral (including a nght
of setoff)
Brief Description of Coliateral

[0 Real Estate [1 Motor Vehicle

Value of Collateral $

Amount of arrearage and other charges at time case filed included in
secured clam 1f any $

O

o0 o oo

UNSECURED PRIORITY CLAIM

Check this box If you have an unsecured priority claim  Amount entitled to priority
$ Specify the priority of the claim

Wages salares or commissions (up to $4 300) * earned within 90 days before
filing of the bankruptcy petition or cessation of the debtor s business whichever 1s
earlier) 11U S C § 507(a)(3)

Contributions to an employee benefit plan U S C § 507(a}{4)

Up to $1 950* of deposits toward purchase lease or rental of property or services
for personal family or household use 11U S C § 507(a}(6)

Alimony maintenance or support owed to a spouse former spouse or child 11
USC 5507{a)7)

Taxes or penalties owed to governmental units 11U S C § 507(a)(8)

Other  Specify applicable paragraph of 11 US C §8 507(a)

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

proof of claim

explain If the documents are voluminous attach a summary

addressed envelope apd copy of this proof of claim

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

8 SUPPORTING DOCUMENTS Attach copres of supporting documents such as promissory notes purchase orders
invoices Itemized statements of running accounts contracts court judgments mortgages security agreements
and evidence of perfection of ien DO NOT SEND ORIGINAL DOCUMENTS

9 DATE STAMPED CORY To receive an acknowledgment%e filing of your claim enclose a stamped self

THIS SPACE IS FOR COURT USE ONLY

If the documents are not avaitable F' LED
SEP 15 2003

Date

9/12/03

BMC

Fleming Compantes Claim

13739

Penalty for presenting frauduw of up to $500 000 or imprisonment for up to 5 years or both 18 US C §§ 152 and 3571




AGKELNLNT SUFPLLIENTING LeAoe .

THIS IS AN AGRULMENT, dated Qclober 31, 1977 , betwcen
Fastbrook Shopping chler, Inc , a Delaware Corporation, (heieinaftler
called "landlord!), and Hudson-Thompson, Inc , an Alabama Corporation,
{(hereinalter called "Trnant'), Supplementing the Lease betucen
Londlord and Tenant, daled March 25, 1977, of prumses situated at
Faetbiook Shupping Center 1n Honlgomery, County of Hontgomery, Stlate
of Alabama, and fully described 1n the Lease dated March 25, 1977

i The remodeling and renovation of the supetmarket on
the premises, as contemplated by Lhe lease, wis compleled on
September 30, 1977

? The primary term of the lease began on the Ist day
of Oclober, 1977, and shall end on the 30th day of September 1992,
(subJect to any rights of termination or exlension provided i1n the
lease)

3 Rent commenced to accrue under Lhe Lease on the Ist
day of October, 1977 ‘
b The Lease, as hereby supplemented, 1s ratified,
confirmed and continued 1n all respects
5 This Agreement shall bind and 1nure to the benefit of
the heirs, administiatlors, executors, successors and assigns of Landlord,

and the heirs, administrators, executors, successors and assigns of

Fenant
EXECUTLE 2s of the date li1rst herein written
LANDLORD
, EASTBRO syorPI R, JINC
{CURPORAST 37AL) AC ratgjor
ALYEST BY

s

As 1ts President
P ;7 /

As 1ts Assistant Secrqssry

. ee I U TENANT S '
HUDSON-THOMPSON, INC,
(CORPORATL SEAL) An Alabama Corporation
e
ATTTST i o
- - o7, , As 1ts President
. s s, s - Ly — //

As 1ls Secretary .

OPY




STATE OF ALABAMA ) |
)
HON{GOILRY COUNTY)

I, Belly T Lallore , a NoLarg Public 1n and for
sa1d County 1n State, hereby certify that arl ¥ Bear ,
uhose name as Prestdent of Lastbrook Shopping Center, Inc ,

a corporalion, 1s signed Lo the fotegoing 1nstrument and who 13
Fnown Lo ime, 3cknovledged before me on this day that becing informed
ol the contents of said instrument, he, 135 such offr1cer and with
Tull authorsty, excruted the same voluntarily, for and as the act
ol sard corporation

GIVEN undet my hand and seal this _31st day of Octlober ,

S L

Notary Public
State of Alabama,__at Large

1977

-

STATE OF ALABAMA )
) -
MONTGOINTRY COUNTY)

I@Lb;,(,/w\/\zz«—/g\ I No ary Pu!\)) c yn and for said

County 1in St-a,té hereby certify That () 2 X ki, , whose
name as _LEase M0 (S of Hudson-Thompson, Inc , a corporation,
1S 51gned to the foregouwg instrument and who 1s known to me,
acknowledged before me on Lhis day that, being informed of the
conlents of said instrument, he, as such officer and with full
author1ty, execuled the same voluntarily, for and as the act of
said corpotalion

GIVEH under my hand and seal this Fre day of 4/&’&6 '

e KOV I 48/

Wétafy Publdc
{ State of Alabama, /J//L/(IIS/L,

1977

e

L
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SIATL O ALABAMA
MONTGOMLRY COUNTY -fQ{

IHIS LLCASC made Lhis Z‘E < day of )
1977, by and between Lastbrook Shopping Centler, Inc , a
Delaware corporalion, (hereinafter called "Landlord"), and

Hudson-1lhompson, Inc , an Alabama corporation, (hereinafler

called "Tenant')

WIINLSSETH

PRCMISLS That the Landlorxrd, in consideration of the
rents herein reserved and the covenants of the lenant, does
hereby lease and demise unto the Tenant, for use as a super-
market or for any other lawful purposes, for the term and
any exlension or renewal thereof as hereinafter specified,
the following described premises situaled in the County of
Montgomery, Stale of Alabama, Lo-wilL

Ihat certain one story store building located

1n the Lastbrook Shopping Center, Montgomery,

Alabama, and being the area oullined in red

on Exhabit "A" altached hereto and incorporaled

herein by reference

1ERM

A Interim Term There shall be an interim term
commencing on the date of execution of this Lease and run-
ning for the period of time in which the premises are being
remodeled by the Landlord as hereinafter provided

B Initial Term The initial term of this lease shall
be for the period,of fifteen (L5) years commencing on the
first day of the ;éhth follow;;; the date of the_Lan@}orgif

Lﬁeq} 1177 completion and Tenanl's acceptance of the remodeling as

% ———

4ff3(,179z hereinafter provided |Landlord and Tenant agree to execute

Ja a separate writing evidencing the commencement date of the
& YL - - ——— — --—L-—-f————
initral term as soon as the same has been determined
j : ( 140 Q,«w/\./ - o - P

RENCWALS It 1s further agreed Lhal Tenant, af_its

oplion, shall be entitled to the privilege of three (3)
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successive renewals of this lease, such renewals to be for
a period of five (5) years each, and upon the same terms and
condrtions and at Lhe same rental required during the
initial term hereof

Cach such option privilege may be exercised by the
Tenant giving to the Landlord a notice in writing at least
six (6) months before Lhe expiration of the then current
term, slating Lhe intention of Lhe Tenant Lo exercise such
option, and Lhereupon this lease shall be so renewed without
the execulion of any other or further documents Said
notice exercising Lts option shall be sent by registered
mail, an care of Smith and Cochran, Inc , P O Drawer 1630,

Montgomery, Alabama, 36102
REMODELING AND RENOVATION

A lhe Landlord, al its sole cost and expense, shall
as soon as practicable after the execution of this lease,
but not later than the 10th day of May, 1977, commence work
on remodeling and renovating the premises in accordance with
the plans and specificalions agreed upon by the partlies,
which plans and specificalions are altached herelo as
Exhibat "B", and incorporated herein by reference

Landlord acknowledges that it has received a bid from
Bear Brothers, Inc to do the remodeling and renovating as
required by the plans and specifications attached hereto,
said bid 1s in the amount of $186,213 00 Landlord
recognizes Lhat thk amount of rental which Tenant 1s required
to pay undexr this leage 1.5 based on the cost of such remodel-~
ing and renovating and does hereby agree with Tenant that
the cost of the said remodeling and renovation shall not
exceed $186,213 00, unless Tenant gives its prior written
approval to such increase Landlord shall not be responsible
for financing Lhe cost of any remodeling or renovation in

excess of $200,000 00
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B Ip the evenlL that the Landlord has not completed
the remodeling and renovation by the lst day of Oclober,
1977, then the Tenant at ils option may terminate this lease
and in the evenl of such termination, lenant shall have no
further liabilaity or responsibility Lo Landlorxd If£, however,
the remodeling and renovation has nol been completed by the
15th day of January, 1978, then this lease shall automatically
terminate and the Tenant shall have no further liability or
responsibirlity Lo Landlord
Ihis lease 1s granted and accepted upon the foregoing C:i:::j
and upon Lhe following terms, covenants, conditions and -
stipulations
1 RENTAL  Tenant agrees to pay to Landlord as rental
for the premises, the following
A During the ainterim term, Tenant shall pay to
Landlord (alL the office of said Smith and Cochran, Inc ,
Union Bank Building, Montgomery, Alabama, or at such other
place as Landlord may from time to time designale in writing)
as renl the sum of One Thousand Five Hundred Thirty-Seven
and 50/100 ($1,537 50) Dollars in advance, on the first day
of each month, being at the rate of Eighteen Thousand Fouxr
Hundred FiftLy and No/100 ($18,450 00) Dollars per annum,
said monthly installment being a "Minimum Guaranteed Rent"
In addition, Tenant agrees to pay to Landlord a percentage
rental which shall be one (1%) per cent of TenantL's gross
sales from the demised premises during the interim Lerm in
excess of $1,845 Sbo 00 It is contemplated that the
interim term shall b; for a period less than one (1) year,
therefore, the amounl of gross sales which must be made
before Tlenant 1s required to pay Landlord percentage rental
shall Dbe prorated Tor example, 1f the interim term 1s six
(6) months, then lenant would owe Landlord percentage rental
of 1% of gross sales in excess of $922,500 00
B  During the inital term of fifteen (15) years
Tenant shall pay to Landlord (at the office of said Smth

and Cochran, Inec , Union Bank Ruilding, Montgomery, Alabama,
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or al such other place as Landlord may from time to time
designale in writaing) as rent the sum of Four Thousand Five

Hundred and No/100 ($4,500 00) Dollars in advance, on the
first day of each month, being at the rate of Tifly-Tour
Ihousand and No/100 ($54,000 00) Dollars per annum, said
monihly installment being a "Minimum Guaranteed Rent" or
fixed rent Tt 1s understood and agreed that the minimum
guaranleed rental payable during the initial term and any
exlensios or renewals Lhereof 1s based on a remodeling or
renovalion cost of $160,000 00 L It 15 understood and agreed
that an the evenl the cost of remodeling or renbvating as
hercinabove provided exceeds $160,000 OO,’Lhe Tenant shall
have the option (a) pay to the Landlord as leasechold improve-
ments the amount by which the cost ol remodeling or renovating
exceeds $160,000 00, and continue to pay minimum guaranteed
rent at $54,000 per year, or (b) increase the amount of
minimum guaranteed rent Lo an amount which would be equal to
the sum of $54,000 plus fifteen (15%) of the amount by which
the cost of remodeling and renovating the premises exceeds
$160,000 00 | .

In additron, Tenant agrees Lo pay to Landlord a
percenlage rental equal to the amount, 1f any, by which one
(L%) per cent of Tlenant's gross sales made from the demised
premises 1n each calendar year, during Lhe texrm of the lease
and any exlensions thereof, erceed the minimum guaranteed
rental for said calendar year (::::f:

The expiiés;on GROSS SALLS as used herein means
the total amount of ail sales of goods, wares and merchandise
and services rendered and all revenues of every kind and

character derived {rom, arising out of, oxr payable on
accounl of, the business and all business transactions con-

ducted at or from sawid premises by or Loxr the account of the
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Tenant, both for cash and on credit, including all orders
for poods, vares and merchandise or services taken or sold
at or from said premises, all expressed in terms of money
at the prices therelor Lo the custlomer or clients The
erpressron shall not anclude the revenues realized Ffrom
pay phones, weighing machines oxr pay toilelLs  The expression
shall also nol include any sales or transfers to others of
lenanl's stores or warehouses IThe monetary amount of said
bona fide refunds oxr credits for retLurn of goods, wares and
merchandise and of all sales or federal retail excise taxes
shall be sublracted from the sum which would otherwise be
the gross amount of sales for the perrod If the Landloxd
permits Lhe fenanl to farm oulL any part of Lhe permises to
an 1ndependent contraclor or otLherwise, Lhe gross sales of
such enterprise shall be included as "gross sales' of the
Tenantl

2  RECORD OT SALES  The Tenant, during Lhe term hereof,

shall maintain and keep, or cause to be maintained or kept,
at said premises or such other place as the Landlord shall
approve, a full, complete and accurate permanent record and
account of all sales of goods, wares and merchandise and
services and of all sums of money paid or payable for or on
account ol or arising oul of the business and all business
transaclions conducted'at or from said premises by or for
the accounl of the Tenant, for each day of the term hereof
Such records and accounts, all supporting records and sales
tax returns al all Yimes shall be open to inspection and
audit at said premises, by the Landlord and its duly authorized
agenls or representatives at all reasonable times during
ordinary business hours  The Tenant shall keep and preserve
or cause Lo be kept and preserved said records for not less
than twelve (12) months after the time of final receipt in
full by the Landlord of each payment of any percentage rent

due hereunder
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3  GROSS SALLS REPORTS On or before the tenth (10th)

day of the first calendar month following the month in which
the Lerm hereof begins, and on or before the tenth (L0) day
of each calendar month therealter, to and including the
month following that in which Lhe term hereof shall end, the
Jenanl shall deliver to the Landloxrd at the place where rent
1s payable a complete writlen stalemenL of gross sales for
the preceding calendar month showing the computation of the
amount shown in full reasonable detaxl

4 ANNUAL SIALEMENIS On or before the thirtieth (30th)

day of January following the end of the calendar year in which
the initial term of Lhis lease begins, and on or before the
thirtreth (30Lh) day following the end of this lease, a;d on
or before the Lhirtieth (30th) day of January falling belween
said Lwo lasl mentioned dates, Tenanl shall prepare and deliver
to the Landloxrd at Lhe place where rent is payable an annual
stalement, verified by the affidavit of the Tenant, 1f a
natural person, or a partner 1f the Tenant 1s a firm, or of a
principal officer 1f a corporalion, showing gross sales

during the calendar year last preceding the due date of saxd
respeclive statemenl, excepl thal the first annual slatement
Lo become due as aforesaid shall show gross sales only for
thal perirod (even though less than a calendar year) in the
yeal preceding the due date of said stalement during which

the term of this lease was in effect, and the last annual
statement Lo become due as aforesaid shall show gross sales
for that period (eveg\$hough in the same calendar year)

ending with the termination of the term of this lease and

beginning with the first day of January last preceding said

termwnalion, but said first and last statement shall nevertheless

be annual statLements for the purpose of this lease The
Landlord, 1f 1t so elects, may require Lhat any or all of
such statements be prepared and submitted by aun accountant
selected (and paird) by the Landloxrd Not later than the

tame for delivery of each annual statement the Tenant shall

e —————
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pay, and the Tenant does hereby promise to pay, the Landloxrd
al the place where rent hereunder 1s payable the percentage
renl for Lhe period covered by such slalement 7§ the fairst
or last perirod of the term 1s Jess Lhan a Tull calendar
year the mintmum amount of annual gross sales (in excess of
which the computalion of percenLage rent begins) shall be
reduced for each business day of the Jenant

5 UsI’ OI PRIMISTS The premises during the term of
Lthis lease shall be used and occupied solely for Lhe purpose
stated an "PREMISICS" avae and the Tenant shail nol use or
permLL Lhe same Lo be used for any other purpose or purposes
withoul the prior written consent of the Landlord  The
lenant at all times shall fully and promptly comply with all
laws, ordinances, orders, regulations, permits and licenses
of any lawful aulhoraity  having jurisdiction of said premises,
including but nol limited to those repgarding health, clean]ui-
ness, safely, occupation and use of said premises and the
nature, chavacter and manner of operation of the business
conducted in or al said premises  The Tenanl shall cause
saird business to be diligently conducted and operated
The Tenant shall keep all ground level street frontage show
windows (1f any are included in the premises) brightly lighted
during the Lime {rom dusk of each day untail 11 o'clock P M
(Central Standard 1ime) including Sundays and holdiays  The
fenant shall nol permil, allow or cause any public or private
auction sales to be\ﬁfnducted in or at said premises or the
adoption or use of any §ales promotion devices or practices
that shall tend to mislead or deceive the public or which
directly or indirectly would tend Lo detraclL from or imparr
the reputation or dignity of said business, said premises, the
building, the Shopping Cenler, or the general repulation ox

dignity of the business of others conducted in the Shopping

Centoy 1he lenant shall not by design or neglecl cairy on

- B i e I e
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or sulfer to be carried on, an or upon the premises, building
or Shopping Center, any activity or practice which may be
dangerous Lo life, limb oxr property, or which increases the
premium cost of, invalidates or prevenits the re-issuance of
any policy of insurance covering or carried on Lhe premises,
the buailding or Shopping Center or the operation of them ox
any one or more of them or any part or appurtenance thereof
In case of any increase in premium cost resulting f{rom the
lenanl's making or permitting any such use, Lhe lenant shall
pay the Landloxd the amount thereof withoul prejudice Lo any
other right or remedy of the Landlord on account of that or
any other breach of the Tenant's obligations under this

Jease The Jenanl shall nolt make oxr permil any noise,

sleam, vapor, odor, gas, smoke, dust, sight or vibrallion

objectional Lo the public, other occupants of Lhe building
or the Shopping Center or to the Landlord, Lo originate in
or emil {rom the premises, nor create or maintain or permutl
or st{fer a nuisance Lhereon, nor do any act (of commission
ox omission) lending to injure Lhe repulation of the building
or ol the Shopping CenLer, nor place or permit any picture
projector, radio or Lelevision antenna, loud-speaker, oxr
sound amplifier or any phonograph, or any olhexr apparatus ox
device similar to any of the foregoing, on the roof or
outside of the building or at any place where any such
apparalus or device might be seen or heard or cause anything

Lo be seen or heard Qulsaide the premises

6  CARL OF PREMISLES  The Tenanl will not commit,
allow or suffer any waste ol the premises The Tenant at
all times shall keep said premises in a neat and orderly
condilion and shall keep the entry ways, sidewalks and
delivery areas adjoining the premises clean and free from
rubbash, dirt, snow and ice The lenant shall keep the.-
premises clear and free of rodents, bugs, vermin and other

pests and at the request of the Landlord participate and

*
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cooperale 1in carrying oul any program of exterm1naL10n§Lhe
Landlord may direct and the Tenant shall bear the cost
thereof, or 1f conducled in cooperation with oLher occupants
of the property in Lhe Shopping Center, Lhen the lenant
shall bear 1ls prorata cost on the basis of floor area
involved the lenant shall not use or permit the use of any
portion of said premises as sleeping or living quarters or
as lodging rooms, or kekp or harbor therein any live animals,
f1sh, reptLiles, birds or other creatures or use the same for
any 1llegal purpose  The Tenant shall not permit, allow or
cuse Lhe sinks, torletls or urinals in the premises or
building Lo be used for any purpose except that for which
Lthey were designed and installed, and the expense of
repalring any breakage oxr damage or removal of any stloppage
resulting Lrom a contrary use thereof shall be paid by the
lenant lhe Tenant shall maintain the show windows in a
clean, neat and oxderly condition and the glass thereofl
clean, and shall store all trash, rubbish and garbage
within saird premises, and shall provide for Lhe prompt and
regular removal thereof for disposal oulside the area of the
Shopping Center Unless otherwise expressly agreed in
writing the TenanlL shall before the end of the term hereof
restore Lhe premises to the same condltion in which received
or as they may have been put by the Landlord, less ordinary
wear and tear, and damage caused by fire or other casualty,
and will then and thre without notice peaceably surrender
and deliver them "broow clean" to the Landlord  The covenants
in Lhis Paragraph are independent of and in addition to any

other contained herein

7  CQUIPMENT, INSTALLATION AND I'IXTURES  T1he Tenant

shall not install 1n or about said premises any exteriof
lighting or any additional plumbing fixtures, steps, partitions,

walls, fences, shades or awnings or make any structural

B A S
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changes or alterations in or to any parl of the vuilding
or the premises excepl upon the praior written consent of the
Landlord, which consent sliall nol be unreasonably wilhheld
In Lhe event of a conflict the parlies shall pick another
person eilhexr another tenant or an employee of another tenant
in the Shopping Center and his decision shall be final  Should
the parties farl to pick such an umpire wathin ten (L0) days,
then erther party may call upon Messrs Pearson, Tittle and
Narrows, Architects of Montgomery, Alabama, to make such final
decisrion  All furnishings, fixlures and equipment used in
said premises supplied and installed at the sole cost and
expense of Lhe Tenant (and not being a replacement of or a
substitute for anything supplied by the Landlord) shall at
all times be and remain the property of Lhe Tenaul and the
latter shall have the right to remove them {rom saird premises
al any tame duraing the term hereof, provided the Tenant shall
not be in default hereunder and provided fuirther that the
Fenant, at the Tenant's sole cosl and expense, shall repair
(or reimburse Lhe Landlord for the cost of reparring) any
and all damage to said premises resulting f{rom the removal of
such furnishings, faxtures and equipmenlt  Nothing in the
foregoing sentence shall be taken to authorize the Tenant's
abandoning or vacating the premises

8 SIGNS AND ADVERTISING 'the Tenant shall not permit,

suffer or cause to be erected, installed, maintained, painted
or displayed on, 1n\fr at said premises or any part thereof
any permanent exterlor‘or permanent interior sign, lettering,
placard, announcement:, poster, decoration, advertising media
or advertising material of any kind whatsoever, visible from
the exterror of said premises, without the prior written
approval of the Landlord, which approval shall notl be

unreasonably w1thheld,'prov1ded, however, that subject to




T - 11 -
compliance with all other applicable provisions hereof the
renanl may display merchandise and advertising media within
saird premises but not closer than twelve (12) inches to the
interrior side of any store front display window, except
Tenanl may place Lemporary signs in Lhe show window of the
demised premises during the perrods of speciral merchandising
sales, which 1l may conducl from the premises from time to
Lime

9 DRIVEWAYS, SIDLWALKS AND PARKING  Subjecl to the

cortditzons of Lhas 1ea§e, the Tenanl shall have a non-exclusive
privilege of use of all driveways, and sidewalks adjoining
said premires The parking areas in said Shopping Centex

are acknowledged to be intended primaxily for use by customers
and palrons The Tenant shall nol, and shall nol permit ats
employees, Lo use sard parking area, the driveways or vacant
lands in sasd Shopping Center fo1 the parking or storage of
any aulomobiles, Lrucks, vehicles or equipment owned or

used by Lhem excepl as may be approved and designated in
writing by Lhe Landloxd lhe lenant, on request ol the
Landlord, within faive (5) days, shall furnish to the Landloxd
a urillen slatement of Lhe names of all employees, aggnts and
represenlalives employed i1n or al the premises by the lenant
and the license registration number of all vehicles owned ox
used by Lhe Tlenant or by such employees, agenis or
representalives  ‘lhe Tenant will park delivery vehicles in
places assigned by\Landlord If, in the opinion of the
Landlord, the parklng\of vehicles by the Tenant or the Tenant's
employees or agents, on public property in the vicinity of

thie Shopping Center 1s or 1s aboul to become delramental

to the customers and patronage of said Cenler, the Landloxrd

shall have Lhe right Lo require Lhe Tenanl ox the lenant's

employees or agenls Lo park at a furlher dastance bul in no

- - o et ¢ [ i s e o e e e
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event beyond seven hundred (700) feet from Lhe outer perimeter
of the Shopping Center  Moreover, Lhe Tenant will cooperate
with Lhe Landlord an advising all persons delivering goods Lo
or from Lhe premises as Lo the spaces assigned for Lhe stalion-
ing or parking of delivery vehicles lhe Landlord, withoutl
limiting 1ts rights, expressly resexves Lhe right, should xt
deem 1t needful, to establish regulalions or bylaws as Lo
the direction, speed and other mallers of control concerning
the tralfic of persons and vehiecles within the Shopping Center

10 MAINICNANCE AND REPAIRS Lthe Landloxd, at its

sole cost and expense, shall maintain and keep in good repai:

the roof, exlerior walls of the building, undergiound plumbing,

and all structural parts of Lhe burlding, including bul not

limited to supporting walls and foundation  Ihe Landloxd

shall also aL 1ls sole cosl and expense, maintain and keep

in good repair Lhe parking lob and all driveways in and Lo

the Shopping Cenler IL 1s underslood and agreed, however, that

the cost of any such 1epairs required as Lhe result of the

negligence, design or willful act of the Tenanl, 1ts customers,

l%censees, agenls, servants, or employees, shall be borne by

the lenant  The Tenanl shall keep the exterior walls and glass

clean If the lenant 1s given access Lo the roof, then 1t shall

keep the roof, gutlers and downspouls free of all trash,

leaves o1 loose roof malerval l The lenant, al lenant's sole

cost and expense, shall promptly repaixr, and abt all times

maintain in good coﬁ&;Llon the interior of said premises,
AN

including healing unit,,store fixtures, slore equipmeni, aLr

conditioning equipment, electrical fixtures and equipment,

electrical installations, plumbing and plumbing equipment

and faixtures, all machinery, all harduvare, all plaster, all

interior painting or decorations of every kind, all door and

windoyw screens, and replace all broken or damaged glass,
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1ncluding window glass and plate glass, and such repairs

and replacements shall be made, all without regard Lo whether
or nol such property shall be that of the Landlord or of the
Ienant N

[}Pe Landloxrd and lenant agree Lo mutually select a
mechanical engineer or qualified mechanic to make inspections
of the heating and aixr conditioning equipment  Such inspections
are Lo be made every three (3) months during the term of this
lease and any renewals or extensions thereof and the cost of
the engineer or mechanic shall be borne one-half by the
Landlord and one-half by Lhe Tenant It 1s understood and

——nt

agreed, however, Lhat should it become necessary to replace

or subslanlially replace the air conditioning or heating

equipment, such replacement shall be made by the Landlord at

Landloxd's sole cosl and expense The Tenant shall immediately

advise Landlord of any structural defects of any matler for
which the Landlord is obligated to make any repairs

Nothing herein, unless expressly so stated in "PRCMISCS"
liereof, shall be taken Lo constitute a demise of any part of
the building beyond Lhé interior walls of the premsses
1h1s, however, 1s nol in derogalion ol Lhe duty of the
Tenant with respect Lo malters beyond the premises

11 INJURY OR LOSS The Landlord, its agents and

servanls, shall not be liable, and the Tenant waives all

claims for loss or injury to person or property sustained by
the Tenant or any occupant of the building or premises
resulting from the %Ulldlng or premises or any part of

erther of any equ1pmenk or appurtenance being or becoming

out of repair, or resulting from any accident in or about

the building, or resulting direclly or indirectly from any

;cL or neglect of any other lenant or occupant of Lhe burlding *
or Shopping Center or of any other person, including Landlord's
agents and servants This Paragraph shall apply in particular,
but not exclusively, to Lhe flooding of basements or other
sub~surfaces area, and Lo damage caused by refrigerators,

sprinkling devices, air conditioning apparatus, water, suow,

P
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frost, steam, excessive heal or cold, falling plaster,
broken glass, sewage, gas, odors, or noise, or the bursting
or Jeaking of pipes or plumbing fixtures, and shall apply
equally whether any such damage results from the act or
neglect of the Landlord or of other tenants, occupanls, or
servants i1n the building or Shopping Center or of any other
person, and whether such damage be caused or result from any
thing or circumstance above mentioned or referred to, or any
olher Lhiug or crrcumstance whelher of a like nalure or of a
wholly different nature If any such loss or injury, whether
to the premises or to the buirlding or any part thereof, or
whether Lo Lhe Landlord or to olLher tanants in the building,
resulls from any acl or neglect of the Tenant, the Landlord
may, al 1ts oplLion, repalr such damage and lenant shall,
upont demand by Landlord, reimburse the Landlord forthwith

for the tLolal cost of guch repair

12 PROPERIY IN OR ABOUT PREMISES AT 1ENANT'S RISK

All properiy belonging to or in Lhe care, cuslody or contlrol

of the TenanL or any occupant of the premises which 1s in

) the building or the premises shall be there al the risk of

Lhe Ienant or such occupant only, and the Landlord shall not
be liable for any ainjury thereto or any loss or destruction
_thereof Any and all properly which may be removed from Lhe
premises by the Landloxd pursuant to the authority of this
lease or of law, to whuch the Tenant 1s or may be entitled,
may be handled or removed by Lhe Landlord at the risk, cost
and expense of the Tenant, and the Landlord shall ain no
event be responsible aé warehouseman, bailee, custodian,
truslee or oLherwise for any property left in the premises
or the building by the Tenant, or for the value, preservalion
or safekeeping thereof The Tenant shall pay to the Landlord,
upon demand, any and all expenses incurred in any such

removal of the Tenant's property

13 LNIRY BY LANDLORD The Landlord, i1ts agents and

represenlatives, at all reasonable times may enter said
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premises for the purpose of (1) inspection thereof, (2)
inspection and examination of the Tenanl's records, pursuant
to the provisions hereof for the examination and audit thereof
relating Lo the computing of percentage rent, (3) making
repairrs, replacements, alterations, or additions Lo savd
premises or said building, (4) exhibiting the premises Lo
prospeclLive tenanls, or purchasers and (5) during the last
ninety (90) day perrod, provided Lhe Tenant shall have vacated
Lthe premises, Lo decorate, remodel, altler and otherwise
prepare Lhe premises for reoccupancy and any such entry by or
on behalf of the Landlord shall nol be or constitute an
eviclion, tolLal or partral, conslructive or aclual, or a
deprivation of any righl of the lenant, and shall not alter
Lthe obligalions of the Ienant hereunder or crealte any raight in

the lenant adverse Lo Lhe anleresls of the Landloxrd

14 PAYMCNT TOR ULILILILS AND SLCRVICLS lhe Ilenant

shall contlract with Lhe appropriale ulilities and pay for all
waler, gas, eleclricily and fuel consumed 1n or atL said
premises lhe Tenant will pay all charges for sewerage,

garbage andlrash removal

15  ALICRATIONS AND CHANGLS BY LANDLORD The Landlord,

wilhout liability of any kind Lo lenant, at any Lime may
construcl additional buildings and change, alter, remodel or
remove any of the improvements of the Shopping Cenler excepil
the demised premises, provided that the Landlord shall haye
the xaght Lo ainstall or place in, through, over or gﬁ “LSEid
premLses wiring, pr}ng, ducts or conduits for service of the
premises or other parts of the building oxr other buildings

16 INJURY OR DESTRUCTION BY CASUALTY  Should the

prem ses, without design, Fault, or neglect of the Tenant,
be damaged or deslroyed by fire or olher casualty, the Landloxd

shall vithin a reasonable time, not to exceed one hundred

~—
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tventy (120) oays, Lo restore the premises to substantially ~

the same condition as prior to sard fire or other casualty

buring such Lime as the premises are being restored fixed

rent shall be reduced prorata in accordance vith the amount

of usable floor space available Lo Lhe Tenant from month

to month Should premises, without design, fault, or neglect
of lenanl, be damaged or destroyed by fire or other casualtly
to the extent of sixly kGOZ) per cenl or more of the then
reproduction value Lhereof, then within thirty (30) days

afler the happening ol such damage ox destruction, the Landlord
or Lhe lenanl shall have the eleclion within sald thirly-day
perrod Lo lerminale Lhis lease by guving writlen notice to the
other pairty of ils antenlLion Lo so Lerminale In the event
nelLlther the Landlord nor the lenanlL Lerminates Lhe lease, then
the Landlord shall, at ats sole coslL and expense, rebuirld,
reslore or replace sawld premises within one hundred Lwenly
(120) days from the date of such damage or destruction, and
during any such rebuilding or restoralion fixed renl shall

be reduced prorata in accordance wilh the amount of Lhe

usable f{loor space available Lo the [enant from month to
month during such rebuilding or resloration Regardless of
the percentage of Lhe burlding so destroyed, 1f the Landloxd
has nol substantially completed the repairs to the building
or the restoration Lo the premises within one hundred Lwenty
(120) days from the date of said damage or destlruction, the
Tenant shall have the right to terminate said lease by
glving writlen notice to the Landloxd of its intenktilon to so
terminate, and 1f Tlenant elects Lo so terminate, the lgase
shall terminate and nexrther party shall have any further
liabilaity to the other

17 INSURANCL The Tenant shall at all times keep

in force by advance payment of premium, casualty insurance
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in an amounl of nol less than One Hundred ihousand Dollars
($100,000 00) for injury to or death ol one person as a
result of one occurrence and nol less tLhan lhree Hundred
lhousand Dollars ($300,000 00) for injury to or death of
more than one person as a resull of one occurrence, insuring
the lenant and the Landlord against any Lliabilily that may
1cciue againsl them or exther of them on accounl of any
occutrence in or about the premises during Lhe Lerm or in
consequence of Lhe lenanlL's occupancy of thepremises and result-
ing i1n personal injury or dealh, saird insurance Lo protect
and indemnily the Ienanl and the Landlord not only againsL any
and all such lriabaility, bul also againsl all loss, damage and
expense ol any and every sorlL and kind, zncluding costs of
anvesligation and altorneys' fees and other costs of defense
If the premises are 1in a building containing an elevator
then said insurance shall include nol only Owners, Landloids,
and lenanLs Tnsurance, but also Elevator Insurance Said
insurance shall be walh an underwriler or undexwriters
salisfaclory to the Landlord and shall nol be subject to
cancellalion except afler al least Lten (10) days' praior
writlen notice Lo Lhe Landlord, and the policy or policies
for said insurance, or duly executed certificale oxr certificales
for the sawme, showing full compliance Lo date with the
requirements of this paragraph shall at all Limes be kept
on deposil with Lhe Landlord, and 3f the Tenant fails to comply
wilh such requxrem;§ts the Landlord may obtain such insurance
and keep the same-;n fdrce and effect and the Tenant shall
pay Lhe Landlord upon request the premium cost thereof for the
term of this lease then unexpired To reduce jurisdictional
conflicls, the Tenant shall effect such ansuraunce with the

same undervwriter or underwriters as Lhe Landlord effects any

7 P .
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siumilar insurance carried by it, the lenant always reserving
the right of selecling the Tenant’'s agent  Landlord shall
insure the demised premises to Lhe extenlL of al leasl eighty
(807) per cent of 1ts full insurable value thereof Tenant
shall sinsure 1ts properly wilhin the demised premises Lo the
exlent of al leasl eighLy (80%) per cent of the full insurable
value Lhereof 1he insurance required of Landlord and

lenant hereby shall ainclude al least fire and extended
coverage and shall be in good and reputable insurance companics,
licensed Lo do business in Alabama Each parly agrees to
cariy such insurance Lhroughout the entire term of this

lease Ihe Landlord's fire and extended coverage insurance
shall contaun a waiver of subrogalion against the Tenant,

and Lhe lenanl's fire and extended coverage insurance shall

conlain a waiver of subrogation against the Landloxd

18 LXERCISE O EMINENT DOMAIN In the event any

porLion of Lhe demised premises be Laken for any public ox
quasi public use, under any statule, or tLhe right of eminent
domaint, or by private purchase in lieu thereof, or in the
evenl any porlion in excess of twenty-five (25%) per cent of
the overall parking area of the Shopping Cenler be so taken,
or 1n Lhe evenl any portion of the parking area which is
shaded in green on DIxhibait "A" which 1s attached hereto and
made a part hereof be so taken, then in any of such events,
lenant shall be entilled to terminate this lease, at wts
oplion, within thirty (30) days after 1L xecewives nolice of
such taking, which hbtlce shall specify what shall be taken,
and likewise, Landlord\shall be entitled to terminate this
lease, at 1ls optron, within thirty (30) days after xt
receilves notice of such taking, and 1n the event eithen the
éenanL or the Landlord terminates said lease, any unearncd

rent or other charges paid in advance by the Tenant shall be

refunded Lo the Tenant




- - 19 -

In the evenlL any part of the premises be so Laken and
neither the Landloid noi the Tenant elects Lo cancel Lhis
lease, then Lhe Landlorq, at 1ls election, shall either
(1) restore the remaining porlLion ol Lhe premises not so
taken, or (1r) reslore the r1emaining portion of the premises
not o taken and add Lherelo additional square feel of
store area so taken as Lo make the premises the same size
as 1umedialely prior Lo such Laking 1f, however, Lhe
premises, aller resloralion, are less than 22,600 square
feel, then annual rental shall be reduced by an amount equal
to the per square fool rental which the [fenant 1s paying under
this leace times the number of square feet by which the
piemises are less Lhan 22,600 square feel  All damages awarded
for the Laking of sald premises, or any parl thereof, shall
be payable in the full amount thereof Lo, and Lhe same shall
be the properly of, Landloxrd, ancluding bul not limited Lo
any sum paid or payable as compensation for loss of valﬁe
of Lhe leasehold or loss of the value ol the fee of any part
of the premises, and Tenant shall be entitled only to thal
portion of any award expressly stated to have been made Lo
lenanl for loss of the business and the loss of value and
cosl of removal of slock, furniture and fixtures owned by
lenant

19 ASSIGNMCNT BY LANDLORD FOR MORIGAGE  The Landloxd

shall have Lhe righl Lo assign this lease or the moneys
payable Lo 31t, or bolh, as security for any loan or loans for
the constiuction, reconsiruclion, restoralion of the premises
ox Lhe Shopping Cenler Sr any extension thereof and for any

refinancing

20  ASSIGNMENI OR SUBLLITING fhe Tenant may sublet

departments of the lease premises and may also sublel the
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leased premises in its enlirety, or assign Lhe lcase In the
avenl of sublease or assignment, lenanl will remain liable
for the performance of all of the Lerms, covenants, and
conditions contained in this lease for Lhe term of the lease
and any renewal or extension thereofl Any assignee ol thais
lease shall assume all obligations assumed by Tenant [he
uce of the leased premises shall at all times be restricted

to lawlful purposes

21 RCLALIONSHIP OF THE PARTIES  The relationship

between the parties 1s solely thal of landloxrd and tenant
Lhe provisions hereof for the computation ol percentage rent
have been adopted as a convenrenl lormula for a flexsible
rent adjusted to economic vicissitudes and 1n no sense
conslilute any joint venture or other associalion belween the
paxrlires

22  WAILIVER  The failure of the Landloxrd to insist upon
sLrict performance of any of the covenants or conditions of
this lease or Lo exercise any option herein conferred in any
one or more instances shall not be conslrued as a waiver or
relinquishment of any such covenanls, conditions or options,
bul Lhe same shall be and remain in full force and eflfect
ihe parties hereto waive and each surety, guarantor or endorser
waives as Lo the obligalions hereof all exemptrons accorded
them by law, including those of any jurisdiction

23 DLIERMINALION BELORL LXPIRY OF TERM lhe term of

this lease may be QherLened under any of the following

-

clrcumstances \

(a) By the Tenant at 1ts option to the extent

provided 1n Paragraphs 16 and/or 18 above

) (b) By the Landloxd at ats option (1) upon the
violation by the Tenant of any covenanlL or agreemenl herein
contained, or (11) upon non-payment of remt in full when due,

or (111) upon the Tenant's vacaling the premises, oY
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(xv) upon the lenanL's removing {rom Lhe premises wilhoul the
consent of Lhe Landlord (oLher than in the ordinary course

of business) any substantial portion of lenant's goods, wares
and merchandise, or (v) upon the Tenant's failure Lo transactl
business at Lthe premises, or (vi) upon the lenanl's {iling

or there being filed againstL the Ienanl a bankruplcy petition
or a debtor's petilion or any proceeding in Lhe nalure of a
bussness reolganizalion undexr any bankruptey law, or (wvii) upon
Lhe appointmenl of a receiver, Lrustee or oLher cuslodian of
the business, properly, assels oxr affairrs of the lenant, or
(vyii1) upon the lenant's making an assignment for creditoxrs

or (1v) upon any levy of execulion or atlachmenl of the Tenant's
inLerest herean, or (x) as provided in the manner and to the
exlenl permiiled and provided in Paragraphs.l6 and/or 18

above ’

Should the term be shortened nevertheless all stipulations,
covenauls and agreements herein contained shall survive except
as expressly staled or as necessarily arise from the circumslLances
of delermination

24 RCLNTRY UPON DETCERMINATION AT'LER CASUALTY  If the

Lterm hereof shall have been shortened pursuant Lo Paragraphs
16 and/or 18 hereof, the Tlenanl shall surrender Lhe premises
peaceably within ten (10) days after Lhe date the operative
decision so to shorten shall have been made known or became
apparenl (e g by lack of notice) to the other party and at
the end of said ten (10) days the Landlord may reenter and
Yesume possession of\}he premises and remove therefrom all
persons and properly without being liable for any damages
therefor

25 REENTRY UPON DLLERMINAFION ATIER 1LNANT'S DLTAULT

If the term hereof shall have been shortened Ly the Landlord

having elected so to treat i1l because of Lhe events set forth
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in Paragraph 23(b) (1), (z1), (x11), (1v), (v), (vi), (viy),
(vir1) or (1x) above, the Landlord may, al 1ts election, al
any Lime Lhereafler vithout notice and wiLhout process reenter
and resume possession and remove all persons and properly
uithoul being liable for any damages therefor No reentry by
the Landlord under this Paragraph 25 shall be deemed Lo be an

acceplance of a surrender of this lease

76 RCOLCLIIING UPON DEIAULIL IL during Lhe term hereof

Lhe lenanlL abandons or vacales Lhe premises or any parlL thereof,
or fails to transacl business Lhereat as herein required,

Lhen Lhe Landlord, in 1ls own name, bul as agenl for tLhe
lenant, may (but need not) relet the whole or any part of the
premises for any period of time equal to, grealer oxr less than
the Lhen remainder of the original term hereof, for any

sum which 1t may deem reasonable, Lo any tenant which 1L may
deem suslable and satisfactory, and for any use and purpose
which 1t may deem appropriate  lhis provision is cumulalive
and 1n additzon to any olher righl of the Landloxrd and the
Landlocd 1s mol obligated so to relel Nor shall it in

any event be required Lo pay the Tenant any sums received

on reletting over and above the rent herein rescrved, but the
fenant shall owe the Landloxrd any deficrency

27 ACCELERATION OF RENT UPON DEFAULT In addztion

Lo any other remedy herein provided upon the Tenanl's default,
the Landlord may, ain 1ls sole discretion, elect upon the
happening of any sucﬁ\default, including but not limited to,
those specirfically enumekated in Paragraph 23(b), (1)-(wv),
inclusive, Lo accelerale Lhe due date of all further installmentls
of renl for Lhe then remainder of the term hereof and said

renl shall be irmmedrately due and payable by Lhe Tenant withoul
any notice Lo the Tenant whatsoever Tor the purposes of thas

Paragraph it 1s expressly stipulated that percentage rent shall

o
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be a per diem amounl constituting liquidated damages
therelor equal Lo the per diem average of such percenlage rent
accrued Lo the time of such happening during the elapsed
period of the term hereol Lo sawrd dale  Said liquidated
damages shall Lhereupon be due and payable for each and eveiry

day of whal would have otherwise been the full term hexeof

78  ACCELERATING ROCNT IN LICU OF DAMAGLS No provision

herein for Lhe payment by Lhe Lenanl of accelerated rent
or liquidated damages shall be taken or construed as a waiver
of auy right Lo damages by tLhe Landloxd foxr any breach or

loss or injury, excepl and only exceplL Lhe non-payment of rent

29 STIPULALION TOR ALIORNLCY'S ITL lhe Tenant agrees

Lo pay a recasonable attorney's fee and all cosls .f .t becomes
necessary for Lhe lLandloxrd to employ an atlorney to collect

any of Lhe monies agreed Lo be paird or to enforce performance
of any of Lhe provisions of this lease, or Lo obtain possession
ol Lhe piremises or olLherwise Lo exercise any oplion or enforce
any right given Lo the Landlord upon default by Lhe Tenant
under any Lerm, condilion, slipulation, or obligalion of the
lease Ihe lenanl expressly waives all exemptions secured to
the lenant under the laws of the Stalte of Alabama or of any
other jurisdiction as againsl Lhe collection of any debt herein
or hereby incurred or secured

30 PRACTIICAL IMPOSSIBILITY OI' PLRIORMANCL OI REPATRS

Wherever Lhis lease creates or carries any obligation to
rebuild, restore or\ggpalr Lhe premises or any part or appuxr-
tenance thereof, full ﬁerformance by the party obligated

in any inslance shall be excused for the period and to the
extent thal pexrformance 1is rendered reasonably oi practically
impossible by reason ol any riot, cavil commotlron, strike, .
Jlockout, restraint, or stoppage of labor fxrom any cause, act

of God, or Lhe public enemy, priority, allocalion, rationing,
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or the regulation or prohibition of the use or supplying or
transportalion of any Waterlal, eleclrical or olLher energy,
heat, fuel, or the hours of work of laborers or arlisans, or
by 1eason of any malter or Lhing, either ol the same nalure
or of a nature different {rom those matlers and things
hereinbefore mentioned, beyond Lhe reasonable and practical
control of the party obligated, or by any combination of two

or more of Lhe foregoing matlers, bul only in such case and

to such extent

31 NOTICES 10 PARTIES  All notices as herein required

or implied shall be sulficiently effected 1f deposited in

the United Stales marls addressed Lo Lhe parlLy Lo be notuified
at Lhe address hereinalter specitfred below Lhe execution
hereof unless the oLher parly hereto shall have been notified
in writing of another address  Such notice shall be in
writing and sent first class mail, registered return receipt
requested poslage prepaid

32 COMMON AREA MAINTENANCE As additional minimum

v

guaranleed rental, Tenant agrees Lo pay Lhe following common
area maintenance

A During the ainterim texrm of this lease, lenant
agrees to pay $133 33 per month in advance on the first day
of each month, and

| ¢ 2)ue. Pare. @B During the inilral term of this lease and any

5559 %%
~ renewals and extensions thereof, Tenanl agrees Lo pay $188<§§fffffi
1]

per monlh in advance on the first day of each month

£

33 INCREASENIN TAXES As addational minimum guaranteed

rental due hereunder, Tenant shall pay Lo Landlord its
prorata share, as hereinafter defined, of any increase in ad
valorem or other property taxes £o} the Shoppaing Center in
excess of the annual ad valorem taxes which Landlord pays

and fall due during Lhe year 1977  The prorata share of
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such increase and/or addition and amposilion which is required
to be paid by lenant shall be that percentage of such increase
which 1s equal to the percenlage of Lhe tolal floor area of
the store space occupred by lenanl as compared to and in
relation to the Lotal [loor area of the Shopping Center
lhe Jenant shall pay such additional minimum guaranteed
rental not later than thirlLy (30) days prior Lo the due
date of such imposition, provided thal in any event Tenant
shall not be required Lo pay ats prorata share ol such
additional or increased taxes sooner than fifteen (153) days
after 1L has received notice Lhereof from Landlord

lenant shall have the right to conlesiL any such
wncreased ad valorem taxes in the name of the Landlord 1f a1t
be necessary to make such contest in Lhe Landlord's name and
Landlord agrees to cooperate fully with the Tenant in such
conlest Tenant shall be responsible for bearing the costs
ol any such contest

Any amounts paid by Fenanl to the Landlord as increased
ad valorem taxes shall be considered as minimum guaranteed
renlal hereunder and shall De taken inlo consideration in
the computation of petcentage rental which Tenant may be
required Lo pay hereunder NQiVALrCﬁﬂv

34 RECORDING Landlord and Tenant agree, 1f either
parly 1s requested by the other, to execute a short form of
this lease for purpose of recording the same  The cost of
recording Lhe shor&\form lease shall be borne equally by the

parties hereto .
\

35 MISCELLANEOQOUS The covenants, conditions and

agreements contained herein shall bind, and the benefits and
advantages shall inure to, the respective heirs, executors,
administrators, successors and assigns, ol all of the parties

hereto  Wherever used, the singular number shall include
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the plural, the plural the singular, the use of any gender
shall include all genders The headings are inserted only
for convenience and are in no wise to be conslrued as part
of the text hereof

36 By accepting the benefils of Lhis Lease, the
Lessor binds itself Lo pay Smith & Cochran, Inc , Agent,
a commission of five (5%) peir cent on all rentals received
from said lenantl, sublenant, or assignee so long as either
conlinues Lo occupy said premises or enl 1s collected from
same from said lenanlL, and Lhis 1s to apply whether lenantL,
sublenant or assignee occupies sald premises under this Lease
and/o1 renewal Lhereof ahd/or a subsequent lease

IN WILINLSS WHLRLOY, Lhis lease has hereunlLo been

execuled by the parlies hereto on Lhe day and year the same

bears date

(CORPORATT SCAL) LCASIBROOK SHOFPING CLMLLCR, INC
A Corxrporalion

Ay IEST BY

,::—},,,(7 Ll DA
AgZils Secrelary

As 1ts President

LANDLORD

(CORPORATLE SEAL) HUDSON-THOMPSON, INC

An Alabama Corporation

ALIEST BY
= its PRESIDER
e 2’: /W,ééﬂ% '
As its Secrelary
TLENANT

STALE OF ALABAMA \

MONlGOMERiéZ?ﬂNTY - )
I Al 7}%77€;;rkaﬂ , & Notary Public in

a ﬂ r said. County in State, hereby certify that

”ééhg (s 23!&34 , whose name as Presidenl of Lastbrook
Shopping Center, Inc , a corporalion, is signed to the foregoing
instrumenl and who is knowm to me, acknowledged before me on
this day that being informed of the contents of said instru-
ment, he, as such officer and with full authority, executed

Lthe same voluntarily, for and as the act of said corporatlion

GIVEN under my hand and seal this ng,_,;‘f: day of

1977

Notary Public
State of Alabama, _@ggiggﬁLﬁ___

FOTAT N
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SIAIEL OF ALABAMA
MONLGOMLRY COUNIY

]
I, Ster Dtk ) , a Notary Public in
i;? fOL sai1d Cdunly in State, hereby ce“}Lfy thaL

Lsfaieh ), whose name as 5;4549)7
uason lhompson Inc , a cozporaLlon, 1s signed Lo the

foregoing ument and who ls known to me, acknowledged belore
me on Lhis day thal belng Informed of tLhe contents of said
instrument, he, as such officer and with full authority,
evecuted the same voluntarily, for and as the act of said
corporation

GIVEN under my hand and seal this ~4/ day of Plvcls s

1977
) 4 )
Notary FPublic
State of Alabama, 422? Jéézgﬂﬂ
(SEAL) J



FUEL FACILITY LEASE AND SUBLEASE AGREEMENT

Capitalized terms used 1n this Fuel Facility Lease and Sublease Agreement and
not otherwise defined shall have the meanings set forth on Schedule 1 hereto This Agreement 1s
made and entered 1nto by and between the Landlord, Tenant and Subtenant with reference to the
following

(1) Landlord 1s the owner of the Shopping Center Pursuant to the Store
Lease described on Schedule 1, Landlord has leased certain retail space theremn (the "Store
Space") to Tenant Pursuant to the Store Sublease described on Schedule 1, Tenant has
subleased the Store Space to Subtenant, in which Subtenant operates a retail grocery store

(1) Tenant and Subtenant have entered into a separate agreement which
contemplates the installation of a Fuel Facility in the parking lot of the Shopping Center The
Fuel Facility 1s more particularly described on Schedule 1 and 1s to be located at the specific
location within the Shopping Center 1dentified as the "Premises"” on Exhibit A hereto

(m) Landlord, Tenant and Subtenant have reached certain agreements
regarding the installation, operation, use and removal of the Fuel Facility and desire to reflect
those agreements herein

NOW THEREFORE, 1 consideration of the foregoing and other fair and valuable
considerations, the receipt and adequacy of which are hereby acknowledged, the parties agree as
follows

1 Lease and Sublease

11 Lease Landlord hereby leases to Tenant, and Tenant hereby leases
from Landlord, the Premuses for the sole purposes of the installation, operation, use and removal
of the Fuel Facility 1n accordance with the terms of this Agreement The term of such lease (the
"Lease Term") shall commence on the Commencement Date set forth on Schedule 1 and, unless
earlier terminated 1n accordance with other provisions of this Agreement, shall terminate on the
expiration or earlier termination of the Store Lease

12  Sublease Tenant hereby subleases to Subtenant and Subtenant hereby
subleases from Tenant, the Premises for the sole purposes of the installation, operation, use and
removal of the Fuel Facility in accordance with the terms of this Agreement The term of such
sublease (the "Sublease Term") shall commence on the Commencement Date set forth on
Schedule 1 and, unless earlier terminated 1 accordance with other provisions of the Agreement,
shall terminate on the expiration or earlier termination of the Store Sublease

13  Relationship of Lease and Sublease The terms of both the lease of the
Premises by Landlord to Tenant and of the sublease of the Premises by Tenant to Subtenant are
set forth herein Subtenant agrees that 1t will neither take any action nor fail to take any action
which may constitute a default by Tenant 1n 1ts obligations hereunder The parties agree that,
except to the extent the nights and obligations of the Tenant and Subtenant, as between
themselves, are specifically set forth herein, such rights and obligations shall be the same as the
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nghts and obligations of the Landlord and the Tenant, respectively, as set forth heremn
ACCORDINGLY, SUBTENANT AGREES TO PERFORM EACH AND EVERY
OBLIGATION OF TENANT UNDER THIS AGREEMENT INCLUDING, WITHOUT
LIMITATION, PAYMENT OF ALL RENT AND OTHER AMOUNTS PAYABLE
HEREUNDER, PERFORMANCE OF ALL REQUIRED INSTALLATION, MAINTENANCE,
REPAIR AND CLOSURE WORK, PERFORMANCE OF TENANT S OBLIGATIONS
REGARDING ENVIRONMENTAL MATTERS UNDER PARAGRAPH 20 AND
MAINTENANCE OF ALL REQUIRED INSURANCE REQUIRED FURTHER, IF
SUBTENANT DEFAULTS IN ANY SUCH OBLIGATION, TENANT SHALL HAVE ALL
REMEDIES AVAILABLE TO LANDLORD HEREIN To the extent this Agreement requires
any action by Tenant in order to exercise any rights thereunder Subtenant will take such action
not less than 10 days prior to the time at which Tenant must take such action in order to provide
an opportunity for Tenant to take such necessary action Promptly following any such action by
Subtenant, Tenant will take corresponding action contemplated hereunder The foregoing shall
not apply to the payments of rent and other action contemplated by Schedule 1 which shall be
performed as described therein

2 Installation Alteration and Removal of Fuel Facility Landlord hereby
consents to the installation of the Fuel Facility on the Premises, including the installation of
underground electnic lines connecting the Fuel Facility to equipment located in the Store Space,
and any alterations or improvements thereto which Tenant may desire In connection with such
installation Tenant agrees to restripe portions of the Shopping Center parking lot surrounding the
Premises to conform to the parking configuration shown on Exhibit A hereto All work 1n
connection with the installation or alteration of the Fuel Facility as authorized by this paragraph,
as well as work 1n connection with the removal of the Fuel Facility in accordance with paragraph
3 of this Agreement, shall be conducted at the sole cost and expense of Tenant and stnctly in
accordance with the following

21 Pemmits No work shall be undertaken unless and until Tenant shall
have procured, so far as the same may be required, all permits and authorizations of all municipal
departments and governmental subdivisions having junisdiction Landlord shall join, at the sole
cost and expense of Tenant, 1n the application for such permits or authorizations whenever such
action 1s necessary and requested by Tenant The Tenant shall pay all costs of building permuts,
changes 1n zoning, and other governmental approvals necessary for any construction

22 Liens If any imvoluntary hens for labor or matenals supphed or
claimed to have been supplied in connection with any of the work shall be filed, Tenant shall pay
or otherwise obtain the release or discharge thereof with reasonable promptness

23 Insurance Worker's Compensation Insurance covering all persons
employed 1n connection with any of the work, 1 such amounts as may be required by apphcable
law, and Builder's Risk Insurance, as may be required by Landlord, shall be maintained by the
Tenant at Tenant's sole cost and expense, at all times when any substantial work 1s 1n progress
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24 uality  All work shall be conducted in a good and workmanlike
manner and diligently pursued to completion

25  Safety Tenant shall take all reasonable precautions to avoid any
unsafe conditions of the surrounding areas with the understanding that business at the Shopping
Center will continue to be operated throughout the period of construction

26 Timmng Upon commencement of installation of the Fuel Facility such
installation shall be carried out diligently to completion Installation of the Fuel Facility shall be
completed not later than 180 days after the commencement of such installation If Tenant has
not commenced installation of the Fuel Facility within 180 days after the date hereof, Landlord
may, by notice to Tenant and Subtenant, terminate this Agreement

27 Title Title to the Fuel Facility, all equipment used 1n connection with
construction or alteration of the Fuel Facility and all items of personal property now or hereafter
located on or used 1n connection with the Premuses and Fuel Facility, shall remam solely 1n
Subtenant or, pursuant to the applicable agreement between Subtenant and Operator, the
Operator

3 Closure Work On the expiration or earlier termination of the Term, Tenant
agrees to immediately cease business being conducted on the Premises and promptly commence
all action required to remove the Fuel Facility from the Premises In addition, upon the removal
of the Fuel Facility, the parking lot shall be restored by the nstallation of a parking surface of the
same matenal and quality as the surrounding parking areas in the Shopping Center and shall be
striped 1n accordance with the then current parking configuration of surrounding parking areas in
the Shopping Center Tenant shall dihigently pursue the work described in this paragraph
(including all work necessary to constitute a "closure" of the Premises under apphcable laws
governing underground storage tanks) to completion Such work shall be conducted at the sole
cost and expense of Tenant in accordance with paragraph 2 of this Agreement Such work shall
be completed as soon as reasonably practical after the expiration or termination of the Term
The work required under this paragraph shall be referred to mn this Agreement as the "Closure
Work "

4 Compliance with Law Tenant agrees, at 1ts sole cost and expense, in the
installation, operation, use, alteration or removal of the Fuel Facility to comply with all laws,
statutes, codes, ordinances, orders, judgments, decrees, injunctions, rules regulations, permaits,
licenses, authonzations, directions and requirements of and agreements with all federal, state and
local governments, agencies and officials, foreseen and unforeseen, ordinary or extraordinary,
which now or at any time hereafter may be applicable to all or any part of the Premises or the
Fuel Facility or to any use or condition of all or any part of the Premises or the Fuel Facility or to
the Landlord, Tenant or the Subtenant Without limitation of the foregoing, Tenant shall conduct
the installation, operation, use, alteration and removal of the Fuel Facility, including
underground storage tanks and other components thereof, in strict compliance with the
foregoing Each party hereby represents to the other parties that 1t 1s not aware of any existing
violation of any law, ordinance or regulation relating to the protection of the environment or any

-
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contamination of the Shopping Center by any petroleum product or other material in a manner or
to an extent that any cleanup or remediation 1s required by law

5 Rent As rent for the use of the Premises, Tenant shall pay to Landlord during
the Lease Term, and Subtenant shall pay to Tenant during the Sublease Term, the Rent and
Subrent, respectively, specified on Schedule 1, all as provided therein Rent for partial calendar
months or weeks during the Term shall be prorated Rent and other amounts pavable by
Subtenant hereunder shall be paid as directed by Tenant

6  Uulity Charges Throughout the Term the Tenant will pay all charges for
utilities used 1n connection with the Fuel Facility as the same are due and payable

7 Maintenance At all times duning the Term, Tenant shall mantain the Fuel
Facility in good condition and repair, ordinary wear and tear excepted Tenant shall promptly
repair any damage to the Fuel Facility required by any reason whatsoever, other than repairs
resulting from the neglhgence or misconduct of Landlord, which repairs shall be repaired
promptly by and at the sole expense of the party causing such damage

8 Fuel Sales The parties agree that notwithstanding any provision of the Store
Lease or the Store Sublease to the contrary sales of fuel and other items dispensed from the Fuel
Facility shall not be considered gross sales for purposes of computing percentage rent which may
be payable under the Store Lease or the Store Sublease

%

9 Landlord Expenses Pursuant to the Store Lease, the Tenant has agreed to pay
its proportionate share of certain expenses of operating the Shopping Center incurred by the
Landlord Pursuant to the Store Sublease, Subtenant has agreed to remmburse Tenant for such
expenses paid by Tenant The parties intend that by virtue of its occupancy of the Premises
Tenant shall, in addition, pay an additional portion of the such expenses Because of the
difficulty of allocating a portion of such expenses to the Premises, the parties have agreed on a
fixed sum to be paid to Landlord as such reimbursement, as set forth as the Landlord Expenses
on Schedule 1 Amounts received by Landlord under this paragraph shall be credited toward
(and thereby reduce) the expenses otherwise beimng passed through to tenants of the Shopping
Center (including Tenant) under their respective leases Accordingly, Tenant agrees to pay to
Landlord the Landlord Expenses, the manner set forth in Schedule 1 and Subtenant agrees to pay
Tenant all amounts payable by Tenant to Landlord hereunder

10  Indemnity The Tenant agrees to protect, ndemnify and hold harmless the
Landlord against all hLabilities, obligations, claims, damages, penalties, causes of action,
Judgments, costs and expenses (including, without limitation, reasonable attorney's fees and
expenses) incurred by the Landlord or asserted against 1ts interests in the Premises, whuch do not
result from the willful act or gross negligence of Landlord, and which anse by reason of (2) any
myury to or death of any person on the Premises or any damage to property located on the
Premuises, (b) any use, condition or state of repair of all or any part of the Fuel Facility; (c) any
failure by the Tenant to perform the obhigations of the Tenant under this Agreement, or (d) any
negligence or willful act on the part of the Tenant or any of the Tenant's agents, contractors,
employees, licensees or mnvitees The Tenant’s indemmnification under this paragraph includes
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habilities anising from underground pollution to the extent the same results from activities on the
Premises pursuant to this Agreement If any action, suit or proceeding 1s brought against the
Landlord by reason of any such occurrence, the Tenant, promptly after the written request of the
Landlord, as applicable, will defend such action, suit or proceeding at the Tenant's expense with
legal counsel designated by the Tenant which 1s reasonably acceptable to the Landlord To the
extent such occurrence 1s covered by msurance naming Tenant and Landlord as insureds, Tenant
will not unreasonably withhold approval of counsel designated by the nsurer and 1f approved,
will designate such counsel to defend such action, 1n accordance with the preceding sentence, on
behalf of Landlord and Tenant

11 Insurance Tenant shall secure and maintain 1 force, at Tenant's expense,
during the Term the insurance specified on Exhibit B hereto

12 Casualty

121  Reconstruction If at any time during the Lease Term the Fuel Facility
shall be damaged or destroyed by fire or other casualty, of any kind or nature, ordinary or
extraordinary, Tenant may, at its option exercised by notice to Landlord within 30 days after
such damage or destruction, termmate the Lease Term as of the date of such damage or
destruction, 1n which event the Sublease Term shall termmnate concurrently If the Lease Term 1s
not so terminated, Tenant shall make the necessary repairs to restore the Fuel Facilhity to 1ts
condition prior to such damage Any such repairs shall be done at the sole cost and expense of
Tenant 1n strict conformity with paragraph 2 hereof If the Lease Term 1s terminated, Tenant
shall conduct the Closure Work in accordance with paragraph 3 hereof

122 Insurance Proceeds All proceeds of msurance on account of any
damage or destruction of the Fuel Facility shall be paid to Tenant but will be made available to
Subtenant so that 1n accordance with paragraph 1 3 hereof 1t may perform Tenant's obligations to
erther restore the Fuel Facility or conduct Closure Work set forth in paragraph 12 1 above Any
proceeds not used 1n such work will be remitted to Subtenant on completion of such work

123 Rent No damage to the Fuel Facility shall reduce the obligations of
Tenant hereunder, including the obligation to pay the Rent, unless the Term 1s termuinated as
provided hereby

13 Condemnation

131 Taking If at any time dunng the Lease Term there 1s any actual or
threatened taking of the Premuses as a result of the exercise of the power of emunent domain or
by purchase 1n lieu thereof, Tenant may, at 1ts option exercised by notice to Landlord within 30
days after notified in writing of such actual or pending taking, terminate the Lease Term as of the
date 1t must y1eld possession of the portion of the Premuses so taken, in which event the Sublease
Term shall terminate concurrently If the Lease Term 1s not so terminated, the Tenant shall
restore that portion of the Fuel Facility not so taken to a complete architectural umit of
substantially the same usefulness, design, construction and character as existing before such
taking Any such restoration shall be done at the sole cost and expense of Tenant and 1n strict
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conformity with paragraph 2 hereof Under such circumstances, for the balance of the Lease
Term a proportionate part of the Rent and the Landlord Expense, based on the portion of the
Premuses so taken, will be abated If the Lease Term 1s termunated, Tenant shall conduct the
Closure Work 1n accordance with paragraph 3 hereof

132 Apportionment of Award If all or a portion of the Premuses are taken,
all awards allocable to the Premises shall be paid to Landlord The Tenant shall be entitled to
that portion of the award allocable to the Fuel Facility If for any reason the court 1s unwilling or
unable to allocate an award between the Premises and the Fuel Facility, and the parties are
unable to agree on such allocation, such allocation shall be determined by arbitration conducted
in accordance with the rules of the Amencan Arbitration Association

133 Participation 1n Proceedings Each party will each have the night at 1ts
expense to participate in any proceeding seeking to take all or any portion of the Premises or the
Fuel Facility and any appeals which might be taken therefrom

14 Cessation of Business In the event Tenant elects to cease operation of the
Fuel Facility 1t may terminate the Lease Term 1n accordance with this paragraph In order to
terminate the Lease Term Tenant shall provide notice to Landlord which notice shall specify an
effective date of termination, not later than 30 days after such notice If Tenant so terminates the
Lease Term, the Lease Term will end on the date specified in such notice, Tenant shall thereafter
perform the Closure Work specified n paragraph 3 hereof and the parties shall otherwise be
released from all obligations hereunder accruing after such termination date

15 Default

151 Events of Default The following events will be deemed to be Events
of Default by the Tenant under thus Agreement (a) failure to pay any Rent or other sums
payable by the Tenant hereunder when such sums become due or (b) failure to comply with any
term of this Agreement to be observed by the Subtenant and, mn either case, a failure to cure the
same after notice as provided in the following paragraph

152  Notice, Opportumty to Cure Landlord shall provide notice to Tenant
and Subtenant of any event described 1n the preceding paragraph which could, 1f not cured,
become an Event of Default In the event the Subtenant or Tenant cures a default ansing from
the events specified at Section 15 1(a) within ten (10) days after receipt of such notice, or cures a
default arising from the events specified at Sections 15 1(b) within thirty (30) days after receipt
of such notice, or, 1if such default 1s one not reasonably susceptible of being cured within thirty
(30) days within such additional time as 1s reasonably required provided Subtenant promptly
commences action reasonably designed to cure such default and pursues such action to
completion, the parties will be restored to their respective nights and obligations under this
Agreement as 1f no such event had occurred

153 Remedies On the failure to cure a default within the time provided
above, the Landlord will have the option to do any one or more of the following, without any
further notice or demand
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1531 Termunation The Landlord may terminate the Lease Term, in
which event the Tenant will immediately cease conducting business from the Premuses, conduct,
at 1ts sole cost and expense the Closure Work described in paragraph 3 and surrender the
Premises to the Landlord, but if the Tenant fails to do so, the Landlord may, to the maximum
extent permitted by law, without notice and without prejudice to any other remedy the Landlord
might have enter and take possession of the Premises and remove the Tenant and the Tenant's
property therefrom

1532  Opuon to Perform The Landlord may perform or cause to be
performed the obligations of the Tenant under this Agreement and may enter the Premises to
accomplish such purpose The Tenant agrees to reimburse the Landlord on demand for any
expense which the Landlord might ncur m effecting compliance with the terms of this
Agreement on behalf of the Tenant

1533  Exclusive Remedies The foregoing are the exclusive remedies
of Landlord following an Event of Default Without limitation of the foregoing, Tenant shall not
be lable for Rent accruing following a termination of the Term or other damages except as set
forth above

16 Transfers of Interests

16 1  Assignment of Landlord's or Tenant's Interest Landlord may assign
1ts interest under this Agreement to any successor owner of the Premises who expressly assumes
all obligations of assignor hereunder accruing from and after such assignment without the
consent of Tenant or Subtenant Tenant may assign 1ts interest under this Agreement to any
successor to 1ts leasehold interest under the Store Lease who expressly assumes all obligations of
assignor hereunder accruing from and after such assignment without the consent of Landlord or
Subtenant In either case, the assignor shall not be relieved of oblhgations hereunder accruing
from or after such assignment

162 Subletting by Tenant Tenant may sublease the Premises following
any termination of the sublease to the Subtenant hereunder without the consent of Landlord

163  Assignment and Subletting by Subtenant With the prior wrtten
consent of Tenant, Subtenant may, without the consent of Landlord, assign its interest under this
Agreement to any succeeding operator of a retail grocery store in the Store Space Subtenant
may not otherwise assign 1ts mterest under this Agreement or sublease all or any part of the
Premises without the prior wrntten consent of Landlord and Tenant In the event of any
assignment of the Subtenant's interest under this Agreement, the Subtenant shall be released
from all obhgations under this Agreement accruing after such assignment

17 Store Lease and Store Sublease The Store Lease 1s hereby amended as
provided herein  Upon completion of the Fuel Facility and commencement of operation thereof
for retail sales the term of the Store Lease will be extended so that the term runs for seven years
after such date, and the Tenant will have two five-year renewal options thereafter, such options
to be exercised as provided on the Store Leases Tenant’s occupancy during such extended term

1058334_1 7



and such renewal terms, 1f applicable, shall be on the terms and conditions set forth in the Store
Lease except that mimimum annual rent shall be $69,247 duning the extended seven year term,
$74,440 during the first renewal term and $80,023 dunng the second renewal term The Store
Sublease 1s hereby amended as provided heremmn  Upon completion of the Fuel Facility and
commencement of operation thereof for retail sales the term of the Store Sublease will be
extended so that the term runs for seven years after such date, and the Tenant will have two five-
year renewal options thereafter, such options to be exercised as provided on the Store Subleases
Tenant s occupancy during such extended term and such renewal terms, 1f applicable shall be on
the terms and conditions set forth in the Store Sublease except that minimum annual rent shall be
$76 171 70 dunng the extended seven year term, $81 884 during the first renewal term and
$88,025 during the second renewal term

18 Site Plan The location of the Premises shown on the site plan attached hereto
as Exhibit A 1s approved by all parties

19 Consents Landlord hereby represents and warrants to Tenant and Subtenant
that neither Landlord nor the Shopping Center 1s subject to any agreement, order or decree which
requires the consent of any other person or entity to the transactions described heremn or to the
installation, operation, use or removal of the Fuel Facility as contemplated hereby Without
limitation of the foregoing, Landlord represents and warrants that this agreement does not violate
any exclusive or other covenant 1n any other lease of space in the Shopping Center or the term of
any mortgage, deed of trust or similar secunty agreement covering the Landlord's interest in the
Shopping Center

20 Environmental Matters Tenant represents, warrants, and covenants to
Landlord that

(a) In the ownership and operation of the Fuel Facility, Tenant and the
Premises will remain m compliance with all applicable laws, ordinances, and regulations
(including consent decrees and admimistrative orders) relating to public health and safety and
protection of the environment, mcluding those statutes, laws, regulations, and ordinances
identified 1n subparagraph (g), to the extent applicable, all as amended and modified from time to
time (collectively, “Environmental Laws”) Tenant will obtan and comply with all
governmental permits relating to the use or operation of the Fuel Facility required by applicable
Environmental Laws Tenant will conduct and complete all imvestigations, studies, sampling,
and testing procedures and all remedial, removal and other actions necessary to clean up and
remove all hazardous matenal mtroduced on the Premuises introduced 1n connection with the Fuel
Facility and not maintained thereon 1n accordance with all applicable Environmental Laws

(b) Tenant will not permit to occur any release, generation, manufacture,
storage, treatment, transportation, or disposal of “hazardous matenial,” (as that term 1s defined 1n
subparagraph (g)) mtroduced in connection with the Fuel Facility, on, 1, under, or from the
Premises 1n violation of any Environmental Laws Tenant will promptly notify Landlord, n
wrnting, 1f Tenant has or acquires notice or knowledge that any such hazardous material has been
or 1s threatened to be released, discharged, disposed of, transported, or stored on, 1n, under, or
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from the Premises in violation of any Environmental Laws, and 1if any hazardous matenal 1s
found on the Premises in violation of any Environmental Laws, Tenant, at 1ts own cost and
expense, will immediately tahe such action as 1s necessary to bring the Premises into compliance
with Environmental Laws

(¢) Tenant will immediately notify Landlord and provide copies upon
receipt of all written complaints, claims, citations, demands, inquiries, reports, or notices relating
to the Fuel Facility or 1ts complhiance with Environmental Laws Tenant will promptly supply
Landlord with copies of all notices, reports, correspondence, and submissions made by Tenant
with respect to the Fuel Facility to the United States Environmental Protection Agency, the
United States Occupational Safety and Health Administration, the Alabama Department of
Environmental Management, and any other local, state, or federal authonty which requires
submission of any information concerming environmental matters or hazardous wastes or
substances pursuant to Environmental Laws Tenant will promptly cure and have dismissed with
prejudice any such actions and proceedings Tenant will keep the Premises free of any len
imposed pursuant to any Environmental Law and related to the ownership-or operation of the
Fuel Facility Tenant will promptly notify Landlord of any such lien threatened or attached
against the Premises pursuant to any Environmental Law If such a hen 1s filed against the
Premises then within the earlier of twenty (20) days or five (5) days less than the penod to
remove the hens set forth in any underlying mortgage or lease from the date that the hen is
placed against the Premises, and before any governmental authonty commences proceedings to
sell the Premises pursuant to the hen, Tenant will either (1) pay the claim and remove the lien
from the Premises, or (2) furmish either (1) 2 bond or cash deposit reasonably satisfactory to
Landlord and Landlord s title insurance company in an amount not less than the claim from
which the lien arises, or (11) other secunty satisfactory to Landlord and to any supenor mortgagee
or lessee 1n an amount not less than that which 1s sufficient to discharge the claim from which the
lien anses

(d) Landlord and Landlord’s agents, servants, and employees including,
without hmitation, legal counsel and environmental consultants and engineers retamned by
Landlord, may (but without the obligation or duty so to do), at any time and from time to time,
inspect the Premises to determine whether Tenant 1s complying with Tenant’s obligations set
forth 1n this paragraph 20, and perform environmental inspections and samplings, during regular
business hours (except in the event of an emergency) or during such other hours as Landlord and
Tenant may agree If Tenant 1s not in compliance with the requirements of this paragraph 20,
Landlord will have the right in addition to Landlord s other remedies available at law and 1n
equity following (1) written notice to Tenant of such noncompliance and (11) Tenant’s failure to
institute action reasonably designed to bring Tenant and the Premises mto compliance within 30
days of such notice and to diligently pursue such action to completion to enter upon the Premises
mmmediately and take such action as Landlord 1n 1its reasonable judgment deems appropnate to
remediate any actual or threatened contamination caused by Tenant’s failure to comply
Landlord will use reasonable efforts to minimize interference with Tenant’s business but will not
be hable for any interference caused by Landlord’s entry and remediation efforts Upon
completion of any sampling, testing or remediation, Landlord will (at Tenant’s expense if
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Landlord s actions are a result of Tenant s default under this section) restore the affected area of
the Premuses from any damage caused by Landlord’s sampling testing and remediation

(e) If Tenant fails to comply with any of the foregoing warranties,
representations, and covenants, Landlord may, following (1) wntten notice to Tenant of such
noncompliance and (1) Tenant’s failure to institute action reasonably designed to bring Tenant
and the Premises into compliance within 30 days of such notice and to diligently pursue such
action to completion, cause the removal (or other cleanup acceptable to Landlord) of any
hazardous matenal introduced on the Premuses 1n connection with the Fuel Facility in violation
of Environmental Laws The costs of such hazardous material removal and any other cleanup
(including transportation and storage costs) will be additional rent under this Agreement,
whether or not a court has ordered the cleanup, and such costs will become due and payable on
demand by Landlord Tenant will give Landlord, 1ts agents, and employees access to the
Premises to remove or otherwise clean up any hazardous matenial Landlord, however, has no
affirmative obligation to remove or otherwise clean up any hazardous materal introduced in
connection with the Fuel Facility, and this Agreement will not be construed as creating any such
obligation

(f)  Tenant agrees to indemnify, defend (with counsel selected by Tenant’s
msurance company or otherwise reasonably acceptable to Landlord and at Tenant’s sole cost),
and hold Landlord and Landlord’s affiliates, shareholders, directors, officers, employees, and
agents free and harmless from and against all losses, habilities, obligations, penalties, claims,
liigation, demands, defenses, costs, judgments, suits, proceedings, damages (including
consequential damages), disbursements, or expenses of any kind (including attorneys’ and
experts’ fees and expenses and fees and expenses incurred in investigating, defending, or
prosecuting any litigation, claim, or proceeding) that may at any time be 1mposed upon, mcurred
by, or asserted or awarded against Landlord or any of them n connection with or ansing from or
out of

(1)  any hazardous matenal on, 1n, under, or affecting all or any portion of
the Premises introduced 1in connection with the Fuel Facility,

(1) any musrepresentation, 1naccuracy, or breach of any warranty,
covenant, or agreement contained or referred to 1n this paragraph,

(1)  any violation or claim of violation by Tenant of any Environmental
Law, or

(iv)  the mmposition of any hen for the recovery of any costs for
environmental cleanup or other response costs relating to the release or threatened release of
hazardous matenal introduced in connection with the Fuel Facility This indemnification 1s the
personal obligation of Tenant and will survive termination of this Agreement

(g) The provisions of this Section will be 1n addition to any and all
obligations and lhabilities Tenant may have to Landlord at common law, and will survive this
Agreement
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(h)  For purposes of this Agreement, “hazardous matenial’ means (1)
“hazardous substances” or “toxic substances™ as those terms are defined by the Comprehensive
Environmental Response Compensation and Liability Act (CERCLA), 42 US C §§ 9601 et
seq or the Hazardous Materials Transportation Act, 49 US C § 1801 all as amended and
amended after this date, (1) “hazardous wastes,” as that term 1s defined by the Resource
Conservation and Recovery Act (RCRA) 42 U S C §§ 6901 et seq as amended and amended
after this date, (1) any pollutant or contaminant or hazardous, dangerous, or toxic chemicals,
matenals, or substances within the meaning of any other applicable federal, state, or local law,
regulation, ordinance, or requirement (including consent decrees and admunistrative orders)
relating to or imposing hability or standards of conduct concerning any hazardous, toxic, or
dangerous waste substance or matenal, all as amended or amended after this date, (1v) crude o1l
or any fraction thereof which 1s liquid at standard conditions of temperature and pressure (60
degrees Fahrenheit and 14 7 pounds per square inch absolute), (v) any radioactive matenal,
including any source, special nuclear or by- product material as defined at 42 US C §§ 2011 et
seq , as amended and amended after this date, (vi) asbestos 1n any form or condition, and (vi1)
polycholrinated biphenyls (PCBs) or substances or compounds containing PCBs

21 Whole Agreement--No Oral Modification This Agreement embodies all
representations, warranties, and agreements of the parties with respect to the matters set forth
herein and may be altered or modified only by an agreement in wrniting signed by the parties

22 Section Headings The section headings contained 1n this Agreement are for
convenient reference only and shall not 1n any way affect the meaning or interpretation thereof

23 Exclusive Landlord covenants and agrees that duning the Lease Term no
other business engaged 1n dispensing fuel shall be permitted 1n the Shopping Center

24 Governing Law This Agreement and the interpretation thereof shall be
governed by and construed in accordance with the laws of the state in which the Premises 1s
located

25  Notices All notices and other communications called for or contemplated by
this Agreement shall be given by personal delivery in return for a receipt or by registered or
certified mail to the parties at the addresses set forth on Schedule 1 hereto

26  Memorandum The parties agree that this Agreement will not be recorded but
the parties agree, at the request of any party, to execute a memorandum hereof in recordable
form, which may be recorded

27 Store Lease and Store Sublease Except as specifically set forth heremn no
event or action which results 1 a termination of this Agreement will result in a termination of, or
otherwise affect, the Store Lease or the Store Sublease The effect of any such event or action on
the Store Lease and the Store Sublease, respectively, will depend on the specific terms of such
agreements

1058334 1 1 1



EXECUTED AND DELIVERED as of the Effective Date set forth on Schedule 1

EAST BROOK SHOPPING CENTER,LLC, a
Alabama himited hiability company

By Regions Bank, an Alabama banking
corporation, Manager

By TY’\Q/QCM

Vice President

"Landlord"

FLEMING COMPANIES, INC, an Oklahoma
corporation

BY%AM’D . ’&d/o«-/
27

K Vice President

"Tenant”

BAKERS 11, an Alabama general part

S eV I
By / (/A'”‘] @

General Partner

"Subtenant”
STATE OF Alebrme
) ss
COUNTY OF Mok meny )

This instrument was acknowledged before me on :SWL\ 2Y , 2000, by

Mack € Ke 4l , as Vice President of Regions Bank, an Alabama banking

corporation, as Manager of East Brook Shopping Center, LLC, a limuted hability
company

(Seal) HAMMA_J»Q«QW

Notary Pubhic My commission expires 01-20-2002

My Commussion Expires

1058334_1 1 2
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STATE OF_TEWS )
COUNTY OF heNTON. )

This instrument was acknowledged before me on W /¢ 2000, by
Lenore T Grahgn, a?@' 1ce President of Fleming Companies, Inc, an’Oklahoma corporation

N, A

Notary Bliblic /
My Commussion Expires _¢-24-6.2_

> o or RPE
~. J RENEE SHA
N NOTARY PUBLIC

S
. TATE OF TEXA
Sy Comm Exp 624 2002

STATE OF % k)&ﬂ\/\& )

) ss
COUNTY OF\ Y b,ﬁ% oOmesr—)
This mstrument was acknowledged before me on (1 (.. 014— , 2000, by
RON\J e M\ @ak&'\ , as general partner of Békersdil, an Alabama general

partnership

(Seal M Amﬂ/\%m&c&/}

Notary Public
My Commuission Expires
&y commission expires 01-20-2002
STATEOFR\eheme, )
) ss
COUNTY OF I‘f‘br\g ome p\f, )

This mstrument was acknowledged before me on gi;s Q, 2 &k , 2000, by
Hhkﬁ-n\ W %;\(:au. , as general partner of BakerS II, an Alabama general
i

partnership

(Seal) ™M AT e, M\«M
Notary Public
h“Commwsxon Expires

commission

expires 01-20-2002
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FUEL FACILITY LEASE AGREEMENT

EFFECTIVE DATE

COMMENCEMENT DATE

SHOPPING CENTER

SHOPPING CENTER LOCATION

LANDLORD

LANDLORD'S ADDRESS

TENANT

TENANT'S ADDRESS

STORE LEASE

DATE
ORIGINAL PARTIES

AMENDMENTS, IF ANY

SUBTENANT

SUBTENANT'S ADDRESS

1058334_1

Schedule 1

The date the Fuel Facility opens for retail
business

East Brook Shopping Center

439 Coliseum Boulevard
Montgomery, Alabama 76109

East Brook Shopping Center, L L C, an Alabama
hmited hability company , and its permutted
successors and assigns

P O Box 2450
Montgomery, Alabama 36101
Attn Mr Mark Keith

Fleming Companies, Inc , 1ts perrmtted successors
and assigns

6301 Waterford Boulevard
P O Box 26647
Oklahoma City, OK 73126

March 25, 1977

East Brook Shopping Center, Inc , as landlord and
Hudson-Thompson, Inc , as tenant

October 31, 1977

Bakers II, an Alabama general partnership and its
permitted successors and assigns

439 Coliseum Boulevard
Montgomery, Alabama 76109



o

STORE SUBLEASE

DATE

ORIGINAL PARTIES

AMENDMENTS, IF ANY

RENT

SUBRENT

LANDLORD EXPENSES

FUEL FACILITY

February 22, 1993
Senivner of Alabama, Inc, as landlord, and
Bakers I, as tenant

None

$6,000 per annum, payable mn 12 equal monthly
mstallments of $500 Rent will be payable each
month at the rate of $500

g,000 ¥ ek \
36;600 per m, payabl 9%2 equal weekly
mnstallments o "'Subre wﬂLbe pazable

each week at the rate!'{g
S0 £8 l)"@

5 per annum, payable i 12 equal
monthly installments of $

Gasoline pumps with associated underground
storage tanks and other equipment together with
awnings, signage and related facilities, as
modified by any alterations or mmprovements
thereto made from time to time by Subtenant



EXHIBIT A

SITE PLAN
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EXHIBIT B

INSURANCE SPECIFICATIONS
Fuel Facilitv Development and Supply Agreement

Fleming Companies. Inc

a Liabilitv Insurance At all times duning the term of this agreement and for
any period required for closure and removal of the Fuel Facility, Retailer shall maintam, at its
cost, and for Landlord and Fleming as their interests may appear, hiability msurance with a
combined single limit of not less than $3,000,000, insuning itself, Landlord and Fleming against
any and all liability occasioned by or ansing out of or 1n connection with the operation of the
Fuel Facility and occupancy of the Premises Such policies shall name Landlord and Fleming as
an additional insured Retailer will furnish a certificate of insurance to Fleming and Landlord
upon execution of this agreement, and will a provide certificate of renewal upon expiration of the
policy N

b Environmental and Impairment Liabihity Insurance At all times during
the term of this agreement and for any period required for closure and removal of the Fuel
Facility, Retailer shall maintain, at 1ts cost, and for Landlord and Fleming as their interests may
appear, Environmental and Impairment Liability Insurance with a combined single limit of not
less than $1,000,000, msuring 1itself, Landlord and Fleming against any and all lLiability
occasioned by or arising out of or 1n connection with the operation of the Fuel Facility and
occupancy of the Premises Such policies shall name Landiord and Fleming as an additional
msured Retailer will furnish a certificate of insurance to Fleming and Landlord upon execution
of this agreement, and will provide a certificate of renewal upon expiration of the policy

c Hazard/Property Insurance At all times dunng the term of this agreement
and for any period required for closure and removal of the Fuel Facility, Retailer shall maintain,
at 1ts cost, all risk property insurance on the Fuel Facility in an amount equal to one hundred
percent of the value of the Fuel Facility Such policy shall name Retailer, Landlord and Fleming
as their interest may appear

d Builder’s Risk Insurance/Installation Floater/Liability Insurance The
contractor selected by Retailer will maintain all nisk msurance dunng the construction of the fuel
facility covering one hundred percent of the property value of the fuel facility at nsk  The
contractor will maintain lhiability nsurance, which includes the products and completed
operations hazard, to protect Retailer, landlord and Fleming from any and all hability associated
with the construction of the fuel facility

e Insurance Policies Policies required hereunder shall be maintained with
one or more msurance companies authorized to do business in the state where the facility 1s
located Retailer and Contractor will each furnish satisfactory evidence of the maintenance of
the insurance required by this Paragraph, including certificates of such Insurance and will
endeavor to obtain a written notice on the part of the mnsurance company to notify Fleming and
landlord at least thirty days prior to cancellation or matenal change of any such insurance In the
event erther party fails to maintain the insurance required under the paragraphs, the other party
may perform 1ts obligations and Retailer or Contractor agrees to reimburse the performing party
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