United States Bankruptcy Court For The District Of Delaware

PROOF OF
CLAIM

Name of Debtor
Fleming Companies, Inc

Case Number

03-10945 (MFW)

NOTE This form should to be usec to make & clamm for an adnmmistrative
A ‘request for payment of an admimstrateve expense may be filed

expense arising after the commencement of the case

Name of Creditor (The person or other entity to whom the debtor owes
money or property)

Park Place MHP, Ltd

¢/o Cozen O’Connor

Chase Manhattan Centre, Suite 1400
1201 North Market Street
Wilmington DE 19801

Attn Sean J Bellew, Esq

Telephone Number (302) 295 2000

Check box 1f you are aware that anyone clse has
filed a proof of claim relating to your claim Attach
copy of statement giving particulars

Check box 1f you have never received any notices
from the bankruptcy court mn this case

Check box 1f the address differs from the address
on the envelope sent to you by the court

THIS SPACE IS FOR COURT USE
ONLY

Account or other number by which creditor identifies debtor

Check here if this claim
_ replaces or __ amends a previously filed claim

See Attached

1 Basis for Claim

__Goods sold __Retiree benefits as definedm 11 US C § 1114(a)
__Services performed ___Wages salaries and compensation (fill out below)
__ Money loaned Your SS #

__ Personal myury/wrongful death Unpaid compensation for services performed

__ Taxes from to

_XOther See Attachment (date) (date)

2 Date debt was mncurred See Attachment

I 3 If court judgment, date obtained

4 Total Amount of Claim at Tume Case Filed

$444,780 00 (See Attachment)

It all or part of your claim 1s secured or entitled to priority also complete Item 5 or 6 below

Check this box 1f claim includes mterest or other charges 1n addition to the principal amount of the claim  Attach 1termized statement of all mterest or additional

charges

5 Secured Claim
Check this box 1f your claim 1s secured by collateral (including a right
of setoff)
Brief Description of Collateral
Real Estate Motor Vehicle
Other

Value of Collateral

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

6 Unsecured Priority Claim

Check this box 1f you have an unsecured priority claim

Amount entitled to priority $

Specify the priority of the claim

Wages salaries or commusstons (up to $4 300) * earned withm 90 days betore
filing of the bankruptcy petition or cessation of the debtor s business whichever 1s
eartlier 11 USC §507(a)(3)

Contributions to an employee benefit plan— 11 U S C § 507(a)(4)

Up to $1,950* of deposits toward purchase, lease, or rental of property or services
of personal family or householduse 11 USC § 507(a)(6)

Almmony, mamtenance or support owed to a spouse former spouse or child 11
USC §507()7)

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

Other — Specify applicable paragraph of 11 U S C § 507(a) (__)
*Amounts are subject to adjustment on 4/1/01 and every 3 years thereafter with
respect to cases commenced on or dfter the date of adjustment

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

claim

8 Supporting Documents Attach copies of supporting documents such as pronussory notes purchase orders mvoices
1itenmuzed statements of running accounts contracts, court judgments mortgages security agreements and evidence of
perfection of ien DO NOT SEND ORIGINAL DOCUMENTS  If the documents are not available, explam If the documents

are voluminous attach a summary
9 Date-Stamped Copy To recerve

THIS SPACE IS FOR COURT USE

FILEp

Date 3

an ackatwledgment of the filing §f your claim, enclose a stamped self addressed
envelope and copy of this proof of cla L

October 23, 2003

Bmc

Flemmg Companies Claim

Penalty or presenting fraudulent clalm‘io prlsonment for up to 5 years orboth 18 US C §¢ ” , ” 'I ’”',I ' m ’ ’ m
14731
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THIS 73 A LEASE ("Lesss') dated B 31, 1997, by and batuean BENNETT V. YORK, an
ﬁm.} (“Landlwrdg'). and JITAEY-. 'rfERICF{, Iy, = Mssisaizps comparsbion

WITNESSETH.

FOR A IN CORSIERATION of the sun of Tem argd Me/100 Dollers ($10 00) cmsh in hand paid by
Bach of the partiss hetwto to the othez, ond other good amd valusble eonsadaratisn, the receipt and
UFried of w1l of yhich ore soknmdledod! by the partiss harsty, Landierd cows hersty legas and
demaza ko Tenek, and Tenent does heraby fake end lawas from Landlord, a etoretuom, which shell be
spprutimately e hundred suxty Frur (260) fewt in wigth b! ot Mandred ety eignt (153) feet in
Gopthe bogathar with e vextiule srtry, rectiving arem and esoler/fresze: pads, oil of whish for
the ZF this Less shall bo construed to be Mo mtw tham Fifty five shoumand (55,000)
yquare Teot { Prmriaag + to ba aprnetzucted by Lemdlord on & portaon of the tract of lend situzted
at tm Intermertion o° Summer Averwe and Bere Foad in thw Clty of Memphla, County of Sheity ard
Egamt:faftmnmsgwwi m ﬁ;ﬁtpmiuhuly dascrimdtln E‘)jﬂ-iIBIT tﬂﬂ:ﬁtadwegm koreto ard made o ia.r‘tc

y togathe 2y prly: y Basements end & Aceas rats oy and 205 fec
to each of the fullewsoy tarms aw provietany e i

1 Lmdiord akatl, ab Lamilord's sspense, bave s tapugaphical survey of the land, atwlwding
baundary ling meawurements, :mfmﬂzfn to the lepal descriptien set forth Sm EXHIBIT A sropayen by
& Jlcomasd surveyor witale hirty 31?) days of remeipt of g fully exemuted copy of this Lesse snd
uill promptly aumply these (3) coples of seh survey to Torarik'at no therges ‘te Terant,  If the
dlimraiord shown by aush survey Vary meberially, in Temartls emls Judgmant, with roesgnabls
dusgretion, from thme soun an 4w slls plan atbechad hereto ma SXHIEIT B And mede & part hersof,
or from the desdeiption set forth Ln EXHIBIT A Terent mav  ezthin tem (10) days of revaiot of zush
survey, tarnifete thie Lgass by mtlce to Landlord, whereipon melther of tha partiss berste shell
haye any further ebligatlm hefeumes

2 | terdlery sbaell, st Laedlerd's expomos, prepars the lad descriped in EXHIBIT A ard
vongtrict thereon & comlate shopplnp eamber sa shewn o DMIBIT 8 {"Sheppiy Center™) in:luding
the Pravdges which are oublined 10 red therocn,  Sase site plan dealgmates the saze and locatien o
ell buildings antl structures am the Shopp %anter sitiowalks = walkwaya, sobtrancos amd exats,
drlveweyd ad attesmmys, the perideg layoub (whick shall be eufficzert for ot least five (5) cars
ger ore thoussrd (1,000) =quare fegt of gross lmssebls budlding mren), oarcal pick up laned, and
gellvexy gezvice mrwms  ALL thak portion of the land mot covered by bulldimgy 1o ta be eormon area
for the Joint wse of all tements customers, invittes, end mmployees ("Cottmo Aree”) | handlord
sevetanta  and -;dgz-sez tat no ek of the Comon Acee shall be oceupiod or obettucted by smy
pdditional buildings, strustures or otheruies nog may  the packing lsyout includiessy, but nob
limeied to, ¢rizscees, exits  parking spages, susles, driveways, and wallwaya, be alteres ar
removed without the prior wratten sopsen™ sf Tement  Landlord furkher covenanta amd agroes that
Lardlord stwll ret peomlt e1) or eny pack of the Common Area ta be used Far perkarg or ST Pther
purpase by my clcupant o comupants or customors or Anvlters of any uoch omeupact oo oocupants of
sdjscent or conbigueus property (uhaeh includes preperty whish wegld be adjecart or comtigueus to
the Cowmon Ases tub for any Imtatvening read, ptraet, hi%‘hmy [t uatarwag/), and premptly Wpen
metegt of Terant, Landlord shai} mzsctn?ami malntain oz park of the Comen Amos) a femce ¢r fermas
or ay ctter barzlers meeting Temsnt's seduizements to ssperaly the Comen Absm 7oom any swgh
sdgacmnt or coitlmeus properhy  Lardlerd shall, b Lemdlord's exponae, mairtain the Commm Area
1h good tgpalr  whleh shall anclide but not b Domited to, keoping the aurfoce of the parkang lot
woooth eng P-mm of pothales, to kesp sich aren clesn, b0 Pevove snow atd dee thersfrom, to keep
oueh azwa adsquataly laghted during hours of darkness vier stores arg goen far business, to Kees
the parking atga propesly striped asaiat an the orderly parking of care and to maintaim Public
Lietdliky wd Property Dsmsge imeurence with limits of not leas fran §500 O00/%1,000,000/5100,000
agaimel glalmy arlsltyy from or out of the anpury or dasth of one person or more than ohe persen
sflle on the Comon Ares and ageiast clauma For tomage ta prophcty, respechavely Landlord agzees
that 2aid policy shall neme Tenant as a0 adgitiohal insurzd erd Landlerd shall furnish Temant with
& duplicats copy of smad poliey on g cuzrent baals

3 Landlord coveranis and pgreds thet the Premlass, and tha entite Shopping Center will be
well built, prepesly constoumted, structurslly asfa ang sound, sultable and fik, and tht curing
the temm of this Lesse or ety romuwale heseof, Landlerd shall, st Landlord's expemse, =¢ malntein
them  The Preniges shall be cormtrucied according to plans end specifacations to be prepated b
Lasllord’s wrchutect  Tommnt mball have the =jcft %o approus such plans and speczfacatiors, b
spproval thereo? shell ook Lmply its mporoval of the stoueturel or apgineerang dealgn or the
quality or fltrman of eny materlal er devocy wmed  Seid plane and specifications must ke approved
by Terent prior to comercemet of eotwiruction af tlg Premises by Lemdlozds Temant shall fiznish
Lerdlotd guide plens amd gemepsl apecificabioms settlhg fo Tswoart's reqguirements for the
Erpnisuxn. Tt atall be the respongibliity of Landlord to ffsure that the 8 =, when oomleted,
satigfles the requirscents gt forth in 2sid miede plan emd gepersl spesificetzons furnished by
Terant, and is complets and reedy for anwtatlatien of all Temsni’a fixburez ond equipment  Priar
to the commercemett of the canstrmblion of the shuppihﬁit:sntar. Landlord ahall furnish to Tenant,
for Temsnt’s spproval, the fital plams and specificabions for the consiruction of the pavien,
grading, dralnape, amg ptality imatallebion, tugsther with the funal elte plan showang Lie
aidmall'm wallaye, parking leyout, parking Iob liohting, drivewaya. servics acess, snd the alzs
and looaflem af gll entrerces avd exits, It 1a vrdersiood and ageesd Uelugen the parties thel
Terent's axeeutzon of this Lewse and btha glte plan attached hMerets as EXHIDIT B dema mab constitute
Terant’s spproval ef the firal =ite plam

4  Prigy to eempletden of dmgrovementa to bo made by Lendlord, Tenant shall have the right
and priviless to recelve, store and dnstall ate irads fixttmss 2n or gn the Premiazes, provideds
hovevss, thit such reogauing, staring, amd fnstallimg ehel) ba in & mamer thet will not interfera
vith Leondlord's werk Tt is ewpreaslv agroed that sueh sebion by Temant shell ot constitute
jccopiance of the Prenlass as being zeguared herein.

NGy

i St smbiisg] bl oA TR G

3 905"5 & ait:r m date the Premisss are rpeady for ooclpangy, @s
g !mzsg) ﬂrr&’?m B thE Taran: woerm For business an fhw Premses, end shall end en
&f the morth Pollowins tie twertleth (20tR) amniverescy of the date of comermemant

The term "resdy for ocoupaney” ehell mean thet the Premisss are fully completed in sccerdance with
the plans angy smificﬁimys &5 lareinebove set forth, that all 4oolas scarfelding, supplus
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g 1ding bﬂr;!.alu,uotv,d:bris rubbish of evexy work in oz about tw Dramises ramull fmn
Lordlord's corminimtion bave bewt rsoeyved, thak all requised certifieatoy aof inepectlon o &
mmmmmummrm.ammfmn mn:luaim:mimafﬂn
Pramimm, lthin %(J‘D) days afher the comperemooet of rn tamafth.hLm.
t xnwt:aanuppl ulaqmmrrt tingu-th ekusl, toimmcmmenl
,.tFt.hetmnfhmame

ity cormtaimd harein to
}Mmtmmddmmg.vaﬁz)mmmsnftmﬂnah&wf :rzmyw:minatatthmby

B AT errkid foun (8). run:me:i.v- gmst.ﬁ w:n ﬁn- a Loy of flum-
o — o L. ¢ mxoapt m b3 fert
Filbree: ot nbell mtify i e Shaer cpe Turdizes, slghty ?1%'2

of " &, rlesy T
daya prior tg khe tion of the poimey teem, or of e, tlaleol, of Lta dotendion
mrmmmriﬁmmﬁ: M&ﬁlwmmmw5ﬂﬂpﬂmtﬂ

hermupon tepminate indp;nﬁ:a
s Lezme or of any Tetmmml tery of shich Tshaok !mwcvaﬂ.ﬂﬂitmlrcr:ftnwmum
feptdioridon provided or twrmﬂn.ihmbenmfm toemrrth &t
mmmﬁmmm.mm terss & heradn provided,

Temt  shall, pay to, Ty, tor e Ehm ufm:tya Tho s
A R S N e Stk e R it e e

coomeren oh the fhe=t duy of provl m&mtumemus.wm
mmanzt{’thpmd.mf buaimm .hmim.mhg rervtal obligatian, rotwithetanding pors
than y(m)mnfmﬂmdutamaPMdemmaﬂyfmmmmy herelrabove prov

e UELl mypch obfwr tatmots as may 09 necassery tawmutl&ztwmtyfiw
mmﬁ(?&ﬁ)cfﬂugmmmleuﬁufm t.ubummtad somued srw
ﬁ" tanpm,.fm-bv.m‘.maa vawmt Fpeci fying du.‘:sm
ch the Precizes will be meady :u:mpur-.-y p:m‘i:kn‘.‘l se.-vm‘?
&ﬁvzmﬂmof Ifutg;t&m:mt:n‘mﬂd mfarapu'tui’ammﬁ.mﬁ‘lrmt
preocated erdd prid an ar the btamih (10th) day of the follomimg north
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E

§  Lardlord mhall, st Lamdlond! iy 1iares o petacial, snd
mm&ﬁmmm’m?%wrwhm &

T g
td

urcbotﬂﬁm

urel dafect  Asy ta Terait'a property

or uthsules ofLandlm‘um.).mtumiﬂwnmd the Fromleps as sat

furth in ﬂﬁmutfmph thw Lendlard. Termrt wmall pay oll comectlo fees snd
chargey £ mdmﬁ.mmwitinﬂmpmum

2, Lwxilerd hes both te aﬂﬂu:upmﬁbﬂitytamhpmdmmmmf ot
myma.numbl* etim,tnirmpictrlg::wndiﬁm bhm Dramissy and oske Tenaiz—. z‘upu.s:l‘!.
ruknatiamr ul and/or  mdditfons, umm ars chligebivm of the Lunﬂ.md- =1l e
ﬁl u{. dﬂigﬂmmﬂshallbapnfm d en as £ cwusw thm lsmak poomible dntertorence
et opermiions

10. Lemcfiord ahall hold Tmant hermlpmn from ary drd sl elmims which may srlee frm. oy i

ot abmrh the Premisss wen sueh & aﬁsamﬂarormmm aar in part Oy &

Mnﬁm,duwmm,mmggmﬁﬁiﬁdthfp eq.ﬂmf;‘tf iy appwbnw;‘xazﬁ
mhﬁm min n m"iﬂk MU, ek Nm

memﬂﬂmrmwmmmmmmma.mfm,m,m about e Premises when

mrh clatme weirs ot of or e caymed in Whole oo in park by scb?es‘:ﬂ.w dangern; ar treafs
m-ﬂiﬁmwrué-m aqzﬁpumtfbehmu,wwmmmqﬁndw’tmtmhﬂmaftou

madrtaired in goud mpa:trw‘rmnt.
mmart shall have T t.a’cht'mmanrdincmfmiwwimﬂJ.up;ﬂicmla
151!10?-‘017 nancuy o mﬁ? = ‘:-lﬂn ’snampleze if Tmnbshm-au alm‘t-., Sirﬁ,u&? e
L]
Lty mq:ant:an hha Center,
Tmrrtzt‘mllhwemrimt thu:«:m
12, Ay reomelitm, elbsrations, wdnﬂdlumtetmlntur ioe of the Prondsey wdsh Twoant

wmm:ydm‘mthetmmufwmmh MbsmdautTm:t’am.m

Lardlord Marehy torgmei Hwrein  Majer strucbsel chuge o the Pronlses b made only with
! m’abumcmmhl na.mdu;dmyad. arart
Lacellend®s wriklon sroeet, which corment shmll iy )’m :
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14 ALY Pleturow and of whatacever rature, pleted o installed i or tha

Promizas by Teamatt mhel) remmin ity p:.:uperrty. ardd It ahall have W 2l to remove the ssma at any
thmey provided housver, Temant snall repels any dammge to the Premiass oavssd by sah pemsyal,
mital wear and tear axcapisd,

15 If any part of the Shepping Cortber, dmcludatg the Commem Aron, shall be dama or
Ueatroysti oy Pirw  omsuelty or othar causes, Landlord shell commance propptly, and wibh cuoe
dulagenot corblfle, to Iestore sem fo the same cordallon an exdsbed immatfiately preceding such
domages or destrustion, If the Premisss shall be demagen] of deebrpyed by Fire, sasualty or okhar
cavens, Lwedlord shell cowmnes promotly, end yith dus diligeres contimie, to resters same 4ty the
ere eomeition ge axistep Lmmegietely pgedmghaud-n Gemngs or destruction, and until restored
thers aball be an abmbemant or m regiciidn of Ehe pent in proportion £3 the Brey of the Framisey
rerﬂw(td Lrumeble by such dambge or deatmigction providet, however, 1f ek ary tims dueing the last
tes (2) yomrs of the primary temm, o any rerwwal fegm, the Premlasy =hall bemome damaned or
deriToywd by Fire, camumlty op other causes ta 4s 4o render Ehem wiwlly imtsnantable, them eithar
perly shall hava the niohd, exerciosble by totice bg the ehor within gixby (BJ) days from the
event of sush demege or destoimblen, to iormimdte thiz Losam Any rextel paid In advanee and et
the time uwarred shall be refuded  Provided, howevery If at the fims of such damage or
destnoflon there renaing any Lrexersised aptaon to fenmw tha berm of thig Lease, and Largdlard
<hall have slected bo brominats this Loama as sfercssid, Tenant shall hevg tha faght ko ity
puch slestaon by giving Lendlerd notica of 1ts alectiom to remsu tha beom hersat, whish notice muet
ba gaven no late~ *han thizhy (30) deys sftar Lendlord's natlet to terminate, snd Landlord shall
ST waatal Laedytaty T 8 diligoncs centanes to reatora the P reetora, thts

:§ Tecading #suoh damhge or (8,59 al 5
shall be an abatemat of rert v e ™ # gestrimtian, Wnkil sestorad, thers

18 Except 4w otherwise provided hereln, Landlord shwll not te Lisbly “or ary demses bg the
Tixbimss o menchandise of Tanent caymed by fire or other hezapds normelly cwegd by gf?i:-a and
materded  covermge inmiTenoe; tagordlese of the eguse thereaP, amd Temant dows he:g:g mprasaly
zalvaze Latdlord of and fzem all Liabllley fer meh damages  Termat ahall cok e le for any
demmom to thm Piemlsss, oz Ay park thereof, caused by firm or other insurablp hezgeds  regecdlesm=

tie i3 o Lardlord dogs tiereby expressly =alease Temank of and frem ell Jc,g;bilitv
" 2 B P 4 n Hxtereited

% bmm"l% mﬁrﬂ’tﬁa
EREER
3 virg zights

17 If any ghrest, sdfolndng cight of way, ar 511 or #my part of Lhe Commn Arsm 1y
Qb:;trut.:t:d or Ylocked far repalrs, regenatzuction er otherugse, za the extent the cperation of
Terent '8 buziness 18 atversaly af’ffctad a propertionate zaduckion of rest ghall be smde  IF
Surtomen aceess to the Premiscy ls bleeked, ront skall abata,

B In Ue svent e Premuges or ony prrt thersof, ars ksken In cortemation tEaMMdlngs
Teesnt rey barminate the Lease by _aALua.ng Lendlord matice I the evemt sny part of tyaldings
of Hm Ehupanq Cember, or Comman Argny or rights-ef-way sdjeindng, or aepreashes to the Shopplng
Lenker are {sken in eondemtation pruceed:l as that in bhw judgrmet of the Tenank the Premizes
Tenairing would be umatizfactary For Tememi's buslhemm mparatiom, Tonant myy torminate this Lesse
by niVing Lardlord notics, or g* its patlon, re“ain tha Premisss, in whdch evant Landlard smell
teatars the sntirs :mir;:ér;g Shopplng Centar to proper terankasle conditlon forthuath  Uekdl the
Shmf.‘.ng Center is rauin to preper bemantable eondition zent shall ahake  Thecrsarter rent
ahal)l be teguced in properbion ta b amount of Lsnd and/er buildion ates lest, oy IF Temardk shell
elect, an greportioo to the offect of such loas on Tomenb's buaimwss  Far the purposs of this
paregreph, the tem “cordemretlon procteoings” shell Amitde cenveyarces amd oraoks made in
entltipation or an LU of zondemnstfon procoedimgs  Nothing hevein semteinad shall constitute a
walver ;{ Tarant's pight to compensataon for demeges, Tefent agrees to ekercise aits judgmens
~“gasonabl '

1% Landlord rapresenta and wartan.s that Landlord bag or will soguirs lswful tatla te the
land describod im EXHIBIT A and ire raght te ember inta tAds Leeas for the tetm aforesaid, will
provide Tenant with evidence theref prior fo bthe blos ot whith Temsnt tekew possession of the
Premlgan  will put the Tenamt inty complate and exclus.ve poaseasion of the Premase  inolleiing
Juint ume of the Cemmon Ares, free from all orders, restelctigns and sctzews of any mohiac or
gumal-publie suthopity; and that 4f Tenant shall pay the zental and perform all the covenents and
proviszons of fhus Lease to be perfurmed by the Tmnent, Termnt sh=ll, dozlrg the totth demzsed,
frugly, pesceably acnd qudatly emtipy and mj’éy the full podmmaaim of tha Premlsex hetwby leased
including &he Jolrd vae of the Tomen Aces  end the témomemts, bereditaments amel spburtenancea
thozounts belengym erd tha rights and privilegar herfan grantsd without molestpiion or hindreose
frem p s claiming by or bhrough Landlord — Lamdlopd and Tetand bave exssuted & Memorandum ef
Laasa ("Maorargun’ ) 2aimiltahenusly with the executson hereof.  Landlord covemstits and agtows that
if 2% ia the foe owrer of the land deseribed in EXMIBIT A om the date bwrwof, 1t shall tecord the
Memarareiam not latsr than five (’:‘a?‘I daya after said date end that, 1f Lendlord ia net the fee ouner
on zaid deta, it shall mesord the Memorendim on the daks on whach Lardlord amall puichass sald
lapg  Lardlond furthes coversnis amd sgrems bhat, within fifisen (15) deys after the dete af
recording of the Memorandum, Landlord sl Fuzmash Tanaeh with an atiarney * certiflcate of bitls
shouing tha Memasantem of zepord and the title io be a8 warrented and repiszanted nemein, IF Hm
absts &f title am irdicabad by srch certificate o comitrmnk, as the case may be, shall be other
than es wacranted ard raptesented, Terent miy, in additlom Yo any sther nights it may hauvs
hersyrder, termingts the Lewse by glutrg Londlerd motice, Lamdlord and Tenent agres thab only the
Meworardim shall boe resorded

. lLamlord covetanbs that upon the eoitncement of the term of thia Lesse, tin Promasy and
tr entive Shopelng Certer shall e freg gnd clear of eny od ell encumbramces excgptung the lien
of & tizat motigage or dewd of trust swauping the Fimsncarg of tha eost of Huwe Shoppang Cerkes.
renl esigts kates ard assowmmerds for the curesnt year and thereafter which will Ye paad by
Lardlord as they becomt dum and peyablay  lseses of other temmnte in the Shopoin Csnt;: Ugiuhﬁ:h
leases do ret vinlate amy excluszive righis grantad o Terang under thos Leasa) en L Z
pasgmnts b edversely affectang the Lizatzon of the Orenisen of the Shnpplng enter.  Tehan
anteey that this Leass may ba made stfuot and subordinsts Lo the laem of anz 1rat mertsege of
dees of trust thal way o plsced on the Shepping Center by Lendlord provided, hmvur,tri: a
comition to mxch subordinafzon, Landlord shall obtadn from any eush morlosges or trus fdai a
mutesainetion, nor-distuztanze and astorrrent agreemant In g form seckpteblp fo Tenant, providing
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inmﬂnhmlmaaTmMPuthfunydimﬂnmﬂm tons oy ltm part to be
&mmrmm teoyrs of the Lewmyy Lhy tepency atmll be remell undishimimd, that

Lowoes shall pot be affecied by any defedd undur auch merigage or dewd of ATid, and Yat
in o event of Torecloours or fry arfoRostent of any warkpeoe or deed of tnust, the - of
Terent herecets ahell axpressly mevive, snd 4hls Leasa ahall 10 all rescockts eondimes full
f:rmnmiuffm. Tmmhaqrmhtitwﬂlgivemﬂmta holﬂutoflfiratrrm'hg;?qa:

-

el "nldc:-afﬂ'm or
thacblimwtummm-un, and Temar wlil
ﬁaﬂu by regsan of steh cefaull unless amum-.nmm eftorded muach holder thichy

days aftsr guch ngiics in whilch to cure mgh dofmild amd 4 twesorable pardod of tioe In
wodltdny it elrmipytarems gro mmh thot said defeult canoet mnwmhly be e within aeig
thirty (X)) day petaod

f

21 Teant agreas io pa madvelummumrmt'a:‘bodc tredafixtm‘aaandemipmnt
locgtod in 4w Promlizs. %’mnt flurtee agrien, af %u ' corditioree
¥ ta,m»%imdlm ntim tary hereot, Tofver: mm-mhvdmra of el estaiw gd

i

yalomen- e alets) g lyingt}-ntmlmmtlm
oo B P cig‘gmimtmnfm&mlbe 2 ongauf;mda
mmbmmman'ﬁmg urdt perator bt Sm,
fontrinvibsciramdose?  Lendlotd simily within rnirn't'.)' &'ﬂ dﬁh fdlldingp.mmt
ench tax y furtdsh copley of spaidtax ek hax
mﬂmfmmm billa are beses pnd
w.lmlstaTom:tn:lmafmm previced Lo
bodmnbrﬂnﬂﬂr;{ R} du ﬂmrm. Should L
athar Anf e by (20) ypﬁriod'*Tananﬁshallbamliwuanthenbli
nuyLardlurditashmaPmtamimhm peyment  Temant stml] bave the o
ofme,MatTmaum,tnhkaﬂumuuﬁm( Llii.g?llﬂ
gtn:??mpirgum afﬂwndvalduyo;xf tm’m demm-rt tT-mn-h‘ o= ot
w anen or Yo, + & axpama,
wrintiake in&mmmg?l.andlmdéﬂ tammtaraffmﬁ
]
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23 Tement to Lardlord durdng dhe term hepeof, Tendit's fro setn share of w

Patagronh 15 herent. meﬁlpmwﬁi %nd £ wath B o : F saij&n ey Lmﬂnrd
LORNT " [} e

arcismmr to o aq:ante mr tox {im which event Tetank aball pay tha

[Rr] irg
aingle covers Larxilozd ah ﬂl:niahT iy s days of payment of such armal,
s Wit e ikt e 1 sdﬁ%;mmwmﬁm e Lo

£

erant reinterosd Lardlord h; Tememt!a r-hn smro &f
mM detminadinthaammmsruaitquﬁrﬁmlam@u

RS
= by Hrerelean
21T o malu tam b .a;&m auﬂmi.ty; cash dlacamtsp oosh of
brading stwmms rmdp{ ¥ Ul 8. Poriagw =tmmps or or similas
o T 2 o e, b %fm"“-‘**' L i il = st
Coorags, Vi
b *5’, hmu:“saiss;a:«myumimm Thetm '] oy year"sm,l.".mnupnf»cdgf
tumive (12] ssremive povthy thin Leass o t‘mmmaﬂ.:atduywﬂhtgamrb-
& gruas of frwctlol pard of the Tisst momd shall be wcluted groan

P meen
mertth-bo-morth Lerm percehage payment heramden shall wither bo caloils
bﬂﬂhi’tm?rmiﬂﬂﬂ%muphﬁfwrmaMyauar,:.fnu’auw.pidfaafullym. aball ba
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caloulated on tha Btals of the cales mads 1n of from tre Premises gup the proportionate part of
ta year in which remt 43 pald for tha Prami=eg by Tarmat annti?a .'deg caye shall br made
uithin =ixty (BD) cays follewlny te wid of sach year of sich temarcy Or sthor sarlier fomminstion
of auch fehercy  Nothing hecein contulned otwll be corstrued te indicate that euch poymsrits ars
rentele and Tenanb shall st po “lme bw liehls for smy atch peymerits exeept those apecifiad herein
rasulbleg from sctusl aalss (os bepsirabove cofined) By Teoans

R R T TR R AR £ *ﬁ%ﬁ?ﬁﬂmﬁmﬂ;ﬁiﬂgmﬂ”ﬁ denerian’ this Lo
i ABRTLTY) L ALty e wrtbnded, poy pard
hyms ) d of canirdlled,’ d sggi gr indirestly, aithet?y

Py, Crrmdidres .-_:vn---
m A A e 5

okl

Eh-"tHe terma Airdo
q Comiter
b T

R M B T K L35 are ] y
Er s Foies o o T o 4, LR i Bt
UgER AN, SUom QYT O - pplg q Lo
paragrabh ehall ast be wppliceble mgan propetty, other than the Stopeing Centsr, which such
Mortzaowe oey then or theresfter own, T coverant shall rum with the lemd  Landiord further
couenants st agrees, from and sfter the dake horeof and ao lang &s this Lanse ahall be in effaect,
moh ko uge em oAn amder_‘ pool hall, game roem and the like ey o nighteluh, bar, loungs and the
ldke, or ea furwral howe, theater, bemuet hall, health elub, bouwling allsy e a so calles
adulk vook rtare”, amd theb met more then flue peocent (55) of the aruss lessedls drea of the
Sheppirm Carter shall be leasad for medical, insUtatcs mr feal estake offipes amd the like

9 Terant shell have the zight to use the Fremfses for a foed supermarket or for eny other
lawful purpoose, and tn mesien thiy Leses or sublet all or any park of the Premises kot
ebbalning the conssnt of Lardlord thersfor provided Mewever, Tenend shall net geaign this Lesss
mar gutiisk g1l or ey pect of tha Pramuses fop any use whach st the time of suem gefugoment ot
sublotiing weuld caysa Landlard £o be im default of eny exclusive uea coverant glvan by Landlerd fo
ary other tenant of the Shepping Camter med than an of fect, provided that nethimg Metsan contained
shell be dewmoy i3 prevent or prehibit any assitnee or ststenant frgm uging the Premimag in the
J4me mantAr Bs Tenant was yusing drw Premises st bhe btame of sush sazigrmmnt oF subletbing
Landlerd shall, et ay tiwe Tenamt mey request, eupply to Tenankt topims from leases to other
fenants of sll clsuses gtenting exclusiva roghis Fo cordumt varamuy buminesses in the Shomparm
Centar In the evant ot any cubletbing or assignrent as hereinabeve provided, Tenant shall remsan
ddebla Yo Landlord for the perfurmmnce of sll of tho beems and condobions of thas Lease.

iy .:
E 2
iy e

27  Rent ard obher oins dys herounder shall be sent to Landlord aks

4 Medical Boulevard
Haktigatnrg, M5 3940

All nutlces required untder this tease shall be In writing and shall ba dewmed properly eseved 1f
hare dollvered, or seat cextified or Exprosa Magl, or by Furolator Courler, Federal Eunress

or samiler eouraer service, with acknowledement of recelpt postags or fee powpand, to Lamdlord at
the above agddrems mr by Tenant ata

48% North M1 Street

P.0 Box 3409

Jagkeerny M8 FHIT

ftin Raxl Tatala Degriiment

or tu any subsaquemb addrems which either may desionete by notlse te the othar for such purptes
Date eff sgrvica of army noties shall be the date om Which such nobice {9 deposited In the maadl or
with the courler service dirsetad to tha appropriate sddvess gz hecganebove set forth

28 The fallure of Tehant o pey ahy Tent or pther charges pevesble under thiz Looae on oz
hefers tha due dste of the st znd the w{mtimed tadluce to pay the seme for fafteen (15) days
aftmr fobiow of sueh defeulb, ap the fallure of Temant to fully ond promedtly peeform sny other ast
required of 2t In the perfarrarce of thiz Lesse or to otherwise coply with any other temm or
provislm teresf and tha gentafGanca of such default remeing ucorrected for o perlod of thirty
(T} cays after setics thereof (unless such tefault 1a of & hature thet cennot be cured within
thitty (ms days and Tement hes within seld period of time comerced fo0 cure the oape end

aftes, Uz.ﬂzll dum diléesnge, cffects the curing of dame) shell conatitute & default by Temmnb.
In the event of any such dafault b; Terant, Landlord may (i) pacferm sich cbligations on bwhalf,
wd at the wupenes, of Temant, and Tenant shall ceimburse Langdletd prometly upon temand eny and all
stits a0 paid by Landlord es additaonel rents seguted heteurdsr ox (11) termirate this Leesa and
Tonant's Taghts heroursler, o declare a1l makured renty and other matured mms due and payeble; or
(434} rom Premussn by mumezy proceedings or otheruiss, expel Tenent snd remove all grogeriy
thorafrom, telet the Eremises at &he best possible ramb tewdily obtelnsble (making resmonshle
affanks ‘GEMEFOI')« Byl testivy the rent therefromi dbrauadnd. howevez, Temant ahall remain listle
for the mquivalant of the gmound of all rent ressrved bermin lssa bhe svails of relethisn, 1F any,
after deduohing therafrom the ressotable coat of chtaining posssssien of the Premmes and al‘tnny
repaicn oo wlteratiors recmsascy £0 prepers the Premises for releibing Any and 2ll monthly
dafizizreiey 5o payahle by Terant shall be peld manthly on the debe berelo provaded for the paymesi
of mnt | Landlord’s remediss es heteinabove provided sbull not be deemsd io be ell=incluslve o
Larellacd®s remedaes as Lamdlsed, 10 sddisaon, shall have sll remediss aveilable to Lardlord atIg.w
ard an edully provided Landlord shall, an all Instances, he required to )mltigata damagen ig
potition in Nakouptey shall be filed by Tamant, or 1f Tanant shall be adjhud;cetes benicnpt, or d
Tenant zhall reke 2 genetal mssigrment for the bersfit of eredlbons, ox IF Lm any proceedl gﬁ:an
wpon the insclvercy of Tenank a recefver of ALl the property of Teoeot shell be appnintedm
ot be duschatged Within me humdred eaotty {180) days after such am&nmant. then Lfl‘ldll wmay N
bermunste this Lesse by nhotice to Tenant provided however, rmither nerkrﬁcy, matﬁgm{, :B
azalgrent for the berefit of creditors ror the appointment of a reselver shi affect B Lea

———ns e
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o permil lbs termiration so long es tho covenants on the part of Temant fu be performed shall be
per*oomed by Terent oo eny pecson clelmieg by or threugh Tenank

&: The falura of Lemdlord to fully ard promptly pcform any st yequired of Lardierd an the
pecformamea of this Lease, inoludiog buk not Limited to repwits ard/or maintoense of toe Premises

oy ] Lanter anciudasg the Comon Aves, of ko otherwize eomaly wikth ary other katm or
provimon baowe? bng sich defeylt toftinues fer 2 pecied of thiz-tgu 31) days eftar notisa {unless
o gefsulf Ia of 4 neture thel camat be cored within thirty ( cays ard Lemdlord has wibhin
said maviod of tive cotrerced to cure the same end thergaPter, wiby cuw dilipence, affecks tha
curirg of same) shall censbibtuta A dafault by Lamdlord  In tha muent of ary auch default by
Lerflord, Tenmbt ey (1) make such tapales, perform asuch magstsrence amdfer syuch  other
obligatiohs all oa Lehalf, and gt the expevas of Larmdlord amd Landlerd sbell reamburss Temard
Prmptl{ o demied any end 21l amouts oo peld by Tenant Tealimg whish Temant may, watbout
Llabllily or forfeiture of itw term ar term hareds, deduet such saounts from the rent thereafter
paystila (:.i% atete the tent for such tima' 2s sueh default shell coveirue after the expirstisn of
gaid th%ﬁ: 30) day period {(i14) torminats shes Leass by giving Landlord written metice Ee4reof
snu/or‘ lv) pue fer injunetivy relief, spwelfic perferomarce, and/or dams 25 the casp may be
Tetmnk's remsdies pa wnebme provided shall nebt be deemed to be all-ieciusive of Tenant’s

es a3 Torant, in adoiiion, ahel) have all remedies svaileble to Terant at law end in sguls
The perfermeca of gach e every yeemert Beogln congeimed on the patt of Landlord ke
parformed shall be » conditlon precadant to the right of Lardlard ta eellsct tent and other mmm .
hermyrdar are/or to enforee thn terme of bhiz Lessm egeinst Tenant  Notw:thsbamding aryihihg
cenbsaned horepn fn the cortraty, Temant nay, et eny time, maks oncy repales  othenvise
requived to be made by Landlond en hehalf, g at the sapenss, of Lardlord amd Landleed ahall
refotan Tement bronptly usen demand any and all amounts ao paid by Terent fafling wmich Tenant
rayy vithout liabylity o forfeltsee of ito torm or terms bereln, dedict such snomts from the rent
thetwafier poyable — Terant aprees bo aive similbyneous nekice to amy first mectoeges of the
Premizem (uhose nem ard addraps shall hove been futnished Tenart) of Tenest's demsrd of Landlord
for reimbgmesmert  Emevgeroy repalrs shell be desned thosm mectssery for preventaoo of eminest
m;ll.ﬁi of pyrsorm or damags ta property Lanelory harsby tylsesgs Tensnt ftom ary and abl
11_-,::1;1 + t; fﬁ.th ggpect to eny ragalrs, meirtenstee ard/or ether obligabions wdiztalen by Tamsnt on

of Lol

ENTaRfi khe “maciusive right end Gpkibn td ecect a imdamd for tho
fuin the Shogping Cemten  Said _“h‘ﬁxg_ﬁan’ﬁﬂ"émam ..
y AR br‘caggpam BKpETIEe, withingaﬁm ervm qutlined in yaliew ﬁ the
guiheeplarry roan SXRETTETY Tenant may, at its opbion, incldy es a pert of ssid ges
islacd @ eowotierce atore for the sela of grocery and palated items,  Should Tamamb mlect to
ottilrict saud O%as I1siamd, Termant shell pﬁl ie Larmglotd & R“w" vgrt of Three Hundeed ond No/100
' Dollmrs (83M.00) per wotth, payahle monthly in advaree, Romtal shell commenes on “he doy Tenant
cpens aald ges laland for business but shal) esswet {a) upen ary teemivstlon of the Lemser or (4)
o Such detd gs Teosot has remoued all of dte buildings, esulpwent and drproussests from, and Has
%eﬁcﬂ reataration of seld aree  Landlord shall not ke fequured te provade any extenzlon of
utilitigs Lo said gma dslend Shoyld Temant elect to comatzuct seid gea ialend przor o completion
of eotizuction the Shoppimg  Cemter, Tenait cgrees to cooedimeta khe conatzustion of the
amproyerenks o metemalen of utilities ko sald gao island so am meb to couse delay in
complebien of the bui.ldin?a or tha paskiog lob by Landlord er amy additionel expansas Landlerd
durimy the emptrction of the Sheppdng Ceter  IE L8 understoed snd agtwed that Tenast shell may
all sosts of any kird ard doncription levied azejnst saad nes Islond inmludicg, Sut not Limited %o,
all reul estatm, peosomal propecty ard ether taxes saxeaanirts, ukility bills, am! other
gevertmental, cheryE,

3. Prythieg In this Lense fo the contrary rnotudthatesding, neitker Larellord not Terwet shell
bg dmmme! in doPault with raspest fo the ps:Pormance of spy of the bams, cohditions end covenants
of this Lesse to he pepformed by wither of them {except payment of renk r ethsr sums dum
hersuinder) 1P amy Pallure of perforrarce shell be di 4o any ot=iee, labor dismubes, pioketim,
insbllity to obtaih recessary materisla, Bhreugh Act of Gody e2 due o any other similer eeuss
whotrver beyond the cohtrol of sither party, and the time foe pepfosmang by Lendlord and Temeat
ahell be extetsed by the pemaod of delsy tesulting from ex die i sny of said causes

32 In the evant of sny litigeiion betusen the parkies inusiving thay Leate, the
ngwrwa.i.%mg party to auch litigation shall raltmbUrse the pravelling party for its rossonable
B 'I'DIHW e

35 Lartlord shall rot by gohstrued et held tg be a partnor or asmsedlats of Tevent in the
conduct of Tenant'm business, 1t belmg expréssly undessiond pnd sgresd that the relationship
bebumerr the pacties heroto 1z and =hell gt pll times camain duzirg the teim of thls Leasw, that of
Lantilard snd Termnt

34 Yum 13 of tha eamsnps of this Lesse myf ne deloy or failure of either perty o asereise
sy right hersuntder op bt ansist upon etelet eomplamnce with the twrms and provisions hereof ahall
constitute 8 weiver of any right Mereundsr of p vaiver of the right thepeafisr b lnsist Lpon
nirict complisrme with the tarz gnd prevasions hersst  No obiigstfon sob stated hezeaf shall b2
imposed on either patty hercto,

35 This is a Mieefsaippl curtrect acod 15 o be construed in agenpdance wikh, and geverned
Ly, the leum of the State of Missiasippi

35 Thia Leayo merges snd suparcades al) pricy rapresentations and sgresméts, and
conatitutes the affare contreck teieess Lgndlord and Tonant emeerning the leamimg of the Premlsos
e the conaiderstion therafer  Neithar this Leawg nop any asceewvent emerding, supplemen ar
terminating thia Lemsa ahell be bainding oh Terenk unleam and unfil Ik is sigeed in Tenaet's behall
by w roprasentakive duly aubhorized by ity Board ef Ofreskars  This Lease ardd all eptions herein
ahall bhind mmd ingze bo the berefit of Landlosd, Its heers, admindsieetors, axecubors, successors
and mmmigem, wod Teeteib, 1ie suczesssrs and ssslons

]
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ERLUTED an of the date first berain specified,

LAMZ ORD4 TENANTL

M JTHEY-TINGLE STIRES OF APERICA, ING
¢ Byz ;%%.ﬁé
e, e JI ¢ ¥T

Byt M i
J TI6, DTLiBTArY

STATE (F MLSSISOD®I

oy oF HINES

RPeraonally =rmmgred befora me, the tnderatgeed authc::iw in and Par the  Jurisdietion
aforwmand, the within nemdd Berrwit ¥ Yook, who esknowlsdged thal me algred, etecuted ard
dolivared she sboum and fepsgolmg instoumesd on the day and year therein stated,

Btvma gnder my terd and seml of office, this the 23UD dry of  DEcgMpal. 1397,

Py woorimsion epirms.,
Wy Cornoboskm Expines Sepk, 7 1951

STATE IF AISSIRSIVT
LY OF HEOS

Fersmi.‘l.y ;ﬁpw:ud bafors ma. the  undsgal autho:ity j.n and Por the  gupiadiclien
H _ Holman, Jr and wha acknouledeed that fhey ara
duly muh.rhd atnd a:ung Pmidmt ard Sm:utary :urpmtivuly. of Jitney-Jugle Stoxes of
Roeries, Inc & 8 Mistiswierd corperation, and who scknowledoed further fthat im such mpacitr they
aigred, Sxecuted and vozed the zbove o foregning inetrmsnt For and an
Corparation kavieg ficst e duly subhorized o to

Glvem udar vy hare and seal of offies, thls the ZA M dry of Assey fege) o 1567

A

My comedenion gxplites
Wi Coperdodon Bt Mt 1, 1931

e
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EECEIT A

Daseription of part of lota 6, 7, and B, John Novarese

Subdivision, recorded in Book 5 Fage 170 in the Shelby County

foﬂmwm Office and mora tartiewiarly deseribed as
H

Beginntng ar the airtermestion of the north R Ok, Llige of
ammer Averye with the eest R.0 W, line of Bercladr; thepce
northwardly eleng sadd ezxt R O W. line s distence of
500,70'H, 593'C wo the porthweat property coraer; thence
eastwardly =nd parallel to Soomer Avegue g distance of
236.45"M, 254.50'C to a poist, thense northwardly and
parpendisiar e Sowmer Avegoe s distance of 40.00" to A point
thesee eastwardly end parellel to Sumaer Avenye a distance of
'265.20" 2o the Rerthemst property cormer, thence southwardly
sloog the west K.OWW  line of Novarese Stoeer o distasce of
633,00" to the aonthesst property cormer, thence westwerdly
along tha aorth E.O,W. Iive of Swmmer Avenue a distance of
518.30'M, 521'C to the polet of bepinning, containiag 319,230
equata feet or 7 329 acres mors or lesa

Thesms parcels havre been re-recordsd 4in Book 394, Page 148,
Book 5765, Page 398, Book 1440, Page 205, and in instrumemis
J6& 6257; H5 9352, H4 9891 iIn the Shelby Comnty Registers
Dffice,

Togather with the following parcels

f. T70& Bercleir Romd (Bekine Property)

Ward 63, Bleck &, Pareel 16, Part of lot 6 Joho
Kovarese Subdiviaion as recorded in Flat Book 4336,

page 616-
2. 713 Novaresa Strect (Duaniag Property)
Ward 63, Block 6, Pargel 6, Lot 2 of Curtis Re—

guebddvision of part of Lot 6 of the John Novaress
Subdivimior s recorded in Flet Book 19, page 57.

p-16
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ASSTGNMENT AND ASSUMPTION OF LEASE AGREEMENT

FPOR A VALUABLE CONSIDERATION, the receipt of which 15 hereby
acknowledged, the undersigned INTERSTATE JITNEY JUNGLE STORES, INC ,
an Alabama corporation, as Tenant under that certain Lease dated

December 22, 1587, between Bannett V, York, as Landleord, and

Jitney-Jungle Stores of America, Inc., as Tenant, and Amendment thereto
dated February 14, 1989,

said Lease being for a term of twenty {20)
vears ending December 31, 2008, covering premises located in a thopping

et 1y

center situnated at the northeast corpner of Summer Ave, and Berclair

le., Memphis, Tennessee, which premises are more particularly described
therein, does hereby assign and transfer unto MALONE & HYDE, INE., with
principal address at 3030 Poplar Ave. (zip code 38111), P ©O. Box 1715,
Memphis, Tennessee 38101, all of aits rights, title and interest as
Tenant under zaid Leage inclu%%ng all Ffixtures and leasehold

improvements, effective Haylz. 1989. ®A

The undersigned MALONE & HYDE, INC,, by its execution below,

hereby assumes all the obligations of Tenant for the performancé of the
covenants and corditions of said Lease, incluvding the obligatioh to pay

rental to the Lessor as provided in saad Lease, through the expliration

of the term or any renewal thereof,

Condition of the Premiges, By executaon of this agreement, the

Assignee shall be conclusavely deemed to have accepted the Premises 1in
good order and repair and in "as 18" and "where 18" conditaion
Ausignee acknowledges and agrees thar neither Assignor nor its agents

or employees has made any express warranty or repredentation regarding

atTo @ - 1 GA0L NMONE ISOMd TEECTEReTe Xvd &% 60 £0/9T/0T
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the conditzicon of the Premises and that none shall be implied by law.

except as expressly provided otherwise in this Assignment and
Asgumption of Lease

Notwithstanding the foregoang, the partia% do
hereby agree that Assignee may, at its dipcretion, have the Premises
examined by author:ized maintenance technicians or gualified engﬁneerﬂ
who shall report as te the structural goundnesz of the PrEmlses:and the
current operational status of all plumbing, electriecal, refrig9¥atian

and HVAC sysetems (the "Sysgtems"). Assignor agrees pricl to the

effective date of such assignment, i1f possable, or longer should it be
required, to correct or cause to be corrected any deficiencies which
may be required by any such inspection to insure the structural
integrity of the Premises and the operatlonal status of the SyB#Ema, BC
1eng as any such regquirements are submitted to Assagnor in writ%ng and
Assignor agrees as to their validaty. Upon completion of the :
maintenance requirements as provaded by said inspection, Ass;gn%e shall
be conclusively deemed to have approved and accepted the condit%an of
the Premises and all Systems and shall be conclusively deemad t% have
waived any rights Assignee may pogsess under this provigion. Assignor
shall be jindemnified against any liability for respensibility ag to any
repair or maintenance item not submitted to Assignor in writing by
April 28, 1989,

Assagnee shall indemnify Assignor and shall hold Assignor hatmless
from any and all loss, damages, suita, penalties, costs, 1iabality and
expenses arising out of any claim for loss or damage to property.
injuries te or death of persons, any contaminataon of or adverse

r
affecte on the environmant oOX &ny wiplation of any environmental ©

TT0R — T 3T q@ul Nmo¥d 1S0d TeLeTLTeTo Yvd OF 60 £0/97/0T
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other law, caused by or resultang from any underground contamination,
hazardous material, substance or waste on or under the Premises
resulting from the operation of Aselgnee’'s business on the Premikes on

or aft the effectaive date of this Asaignment and Assumption of' Lease,
/&Z W’Q ‘

Assignor shall indemnify Asglanee and shall hold Asegignee hakmlqas
from any and all losa, damages, guits, penalties, costs, liability and
expenses arising out of any claim for loss oy damage to propertyl
inguries to or death of persons, any contamination of or adverse
affects on the environment or any vaiplation of any envaironmental or
other law,

causged by or resulting from any underground contaminataion,

hazardous material, substance or waste on or unnder the Premises

‘resulting from the operation of Assignor's business on the Premi$es
pr;ar.%? the effective date of this Assignment and Assumnption of Lease,
May 2, 1989.#02‘

Assignor warrants that there are no kpown city, étate or fedéral

'
]

H
violations of environmental laws, ordinances, rules or regulations

affecting the Demiged Premises.

Thie Agreement shall bind and benefit Assignor and Assignee, their

successors and assigns.

EXECUTED this /,2);/ day of fﬂ”’/ , 1989.

ASE1gNOr: Assignee:

INTERSTATE JITNEY-JUNGLE STORES, INC. MALONE & HYDE, INC,

- j ’ .
By 7\/@':& /j'r Thee W By R(_w*@&zgmp T

,_._.\ ¢ *

_ " L(I) ATTE%ZLE?%L&@; /624,
kiée,éZLJziiﬂ%%ignﬁ&ﬂﬁzéL
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SUBLEASE

THIE AGREEMENT made as of ﬁ4£ﬂ¥ . 1982, between -

MALONE & HYDE, INC,, a Delaware c© oration, hereinafter referred to

ag TENANT, end SEWELL'S BIG STAR NO., 187, INC., a Tennessee

corporation, hereinafter referred to as SUBTENANT.

WITHESSETH:

WHEREAS, by Lease Agreement dated December 22, 1987, Bennetk V,
York, as Landlord, leased to Jitney-Jungle Stores of America, Inc.,
as Tenant, certain premises located in a shopping center known as The
Market at Summer Oaks, situated at Summer Ave. and Berclair Rd.,
Memphis, Tenn., which premizes are more fully described therein, copy
of which Lease is attached hereto and made a part herecf as Exhibit
"A%; and

WHEREAS, the Tenant interest in gaid Lease was assigned by
Jitney-Jungle Stores of America, Inc , a Mississipp1l corperation, to
Interstate Jitney-Jungle Stores, Inc., an Alabama corporation, by
Assignment of lLease dated September 12, 1988; and

WHEREAS, Bennett V, York, Landlord, and Interstate J;tpey—Jungle
Stores of Anmerica, Inq., seuccessor-Tenant, on February 14, 1989,
entered into an Agreement Supplementing and Amending Lease, and a
copy of that instrument 1s a part of Exhibit *A% hereto; and

WHEREAS, Malone & Hyde, Inc., a Delaware corporation, has tHe
current leasehold interest as Tenant under eaid Lease by virtue of an

assignment by Jitney-Jungle Stores, Inc,, to Malone & Hyde, Inc., and

00/Crle I/42 s

0/97/01
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a copy of Baid instrument is also a part of Exhabit "A" hereto; and

WHEREAS, TENANT hae agreed with SUBTENANT to make to him a
Sublease of the above described premieez on the terms stated herein,
and

NOW THEREFORE, it is agreed between the parties hereto, as
follows;

TENANT leases to SUBTENANT and SUBTENANT leases from TENANT the
above described premises for the remainder of the Pramary Term of
said lLease, fixed to expire December 31, 2008, commencing

/724&4 / /‘7fh7. for a minimum monthly rental of Thirty-S5Seven

Thousand and Sixty-Five Dollars ($37,065.00) (which is Minimum Rent
as provaded in Lease plus 5%}, to be paid on the farst day of gach
month during the kerm of this Sublease. SUBTENANT shall also pay
Percentage Rent, if any, in accordance with Section 24 of the Lease,
and any and all additional rent required of TENANT under the térms
and conditions of the Lease, including, without limitation, the
Tenant's prorata share of real estate taxesg, building insuranceé
expense, and common area maintenance expense. TENANT grants to
SUBRTENANT the four (4) S-year options that are TENANT'S under the
Lease, and SUBTENANT agrees to give to TENANT written notice at least
sixty (60} days prior to the date notice 15 required of TENANT to the
Landlord, of SUBTENANT'S intent with regqard to extending the Térm

then an effect,
Except as herein otherwise provaded, all of the texms, agreements

and conditions in the Lease attached hereto and marked Exhabat "A"

YT0A 07T QdnL Nav¥d IS0¥d TGGSTEZSTO WA LF 60 £0/8T/07
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are hereby made a part of this Sublease, TENANT herein beaing
consrdered as If Landlord in said Lease, and SUBTENANT herean behing
considered as if Tenant in said Lease.

The premisgses herein gubleased shall be used for the purposes of a
supermarket and for pno other business or purpose.

SUBTENANT shall give TENANT twenty (20) days notice in writing of
its intent to sell, assign or otherwise dispose of substantially all
of the fixtures, equipment and leasehold improvements located in the
demised premises ("Property"™), or the contrelling interest ain the
equity ownership of SUBTENANT ("Stock®). Such notice shall set forth
the name and address of the proposed purchaser and all of the terms
and conditions of any offer. TENANT shall have the farst optiod to
purchase the Property or Stock of SUBTENANT by givaing written ndtice
to the SUBTENANT of its intention to purchase on the same terms of
the offer withip thirty (30) days following TENANT'S receipt of such
notice,

SUBTENANT shall mot voluntarily, involuntarily or by operation of
law assign, sublet or encumber this Sublease, 1in whele or in part,
without the prier written consent of TENANT.

If TENANT fails to exercaise its option and the Property or Stock
is not subsequently s0ld to the proposed purchaser for any reason,
TENANT shall contanue to have, upon the same conditaons, a fairst
optaion to purchase the Property or Stock upon the terms and
conpditions of any subsequent offer as set forth above, SUBTEMANT
grants to TENANT this raght of refusal for a period of time which

~  ©oincides with the term of this Sublease.

<Tolf JTT dankl NHodd 1s50dd TGLCTICTCTY Ivd LV 60 €0/9T/01
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N In the event TENANT exercises its option te purchase the Property
or Stock of SUBTENANT, this Sublease shall termimate.

This Sublease ghall automatically terminate on the termination,
cancellation or expiration of Lesse between Landlord and Malone &
Hyde, Ine,.,, successor-Tenant,

All covenants and agreements herein made and obligations assumed
are to be construed also 38 conditions, if SUBTENANT shall default in
payment of any installment of rent and shall £fa1l to make euch
payment within ten (10) days after receipt of wratten nétice of such
failure, or if SUBTENANT shall fail to observe or perform any other
provisions hereof for thirty (30) days after written notace by TENANT
of such failure, then this Sublease may be terminated at the option
of TENANT and TENANT may ammediately, or at any time after the breach
of any of said covenants and conditions, re-enter and repossess gaad
premises and expel SUBTENANT and all ether persons who may be in
poggession of said premises wilthout demand or notice.

In the event of the insolvency of SUBTENANT or the adjudication
of SUBTENANT as a bankrupt, voluntary or involuntary, or in the svent
of a partial or general assignment for the benefit of creditors Heing
made by SUBTENANT, then TENANT shall have the right to immediately
terminate this Lease and re-enter and repossess as above.

This Subleace and the exhibits hereto and incorporated herean by
reference, contain all of the agreements and conditions made between

the parties hereto,.

IN TESTIMONY WHEREOF, the above named TENANT and the above named

— 8107 ITT aanl Nuodd Ismid TEGSTSESTY 1vd LV 60 €0/9T/0T
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~~  SUBTENANT have accepted this instrument, in duplicate, the day and

year first above written,

Tenant; MALONE & HYDE, INC,

By ‘Zza\’u,}’ﬁ éraw.,‘; .'

Vice Al ™

ATTEST; é—y
Vet Poiarite 7ol

Subtenant: & H'S BIG STAR No, 187, INC.
By £ v;icnuLLﬁ Cﬁ*ﬂ:&mq

ATTEST:

By

By

——

Lol 27T Qaol Niodd ILsodd TEEETSEZSTY 1vd Ly 60
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PHILADELPHIA ) NEW YORK
ATLANTA NEWARK

CHARLOTTE SAN DIEGO
CHERRY HILL SAN FRANCISCO
CHICAGO COZEN SEATTLE
DALLAS WASHINGTON DC
LAS VEGAS O' CONNOR WEST CONSHOHOCKEN
LONDON WILMINGTON
LOS ANGELES ATTORNEYS

A PROFESSIONAL CORPORATION

SUITE 1400 CHASE MANHATTAN CENTRE 1207 NORTH MARKET STREET ~WILMINGTON DE 19801 1147
302 2952000 888 207 2440 302 295 2013 FAX  www cozen com

Jeffrey R Waxman
Direct Phone 302 295 2077
JWAXMAN@COZEN COM

October 24, 2003

VIA FEDERAL EXPRESS

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

Re  Fleming Companies, Inc., Case No 03-10945 (MFW)
United States Bankruptcy Court for the District of Delaware

Dear Sir or Madam

I am enclosing herewith for filing in the above matter an original and one (1) copy of a
Proof of Claim for filing on behalf of Park Place MHP, Ltd

Kindly file the original claim of record and return a time-stamped copy to me 1 the self-
addressed, postage pre-paid Federal Express envelope Thank you

Sieerpely,

Qe f—

effrey R Waxman
COZEN O°’CONNOR

JRW/sr

cc John W Lewis, Esquire
Sean J Bellew, Esquire

WILM\22184\1



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Fleming Companies, Inc et al.
Case No 03-10945-(MFW)-11

DOCUMENTS APPENDED TO CLAIM

On July 13, 2005, document(s) were appended to Claim Numbers 14731, 17311 and
18479 for the following reason(s)

] Stipulation and Order

New Supporting Documents

Stipulation and Settlement Agreement

Proof of Payment dated 6/10/05

0O X X O

Other Docket Number 6730
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 1]

FLEMING COMPANIES INC et al | Case No (3-10945 (MFW)

Debtors (Jointly Admimstered)

ot e ag e el e

STIPULATION BY AND BETWEEN THE PCT AND PARK PLACE MHP, LTD
REGARDING RESOLUTION OF CLAIMS 14731 17311, AMD 18479

This Stipulation 1s entered into by and among the PCT? and Park Placé MPH,
LTD (“Claimant”, and together with the PCT, the “Parties™)

RECITALS

I Background
A On April 1, 2003, the above-captioned debtors filed their voluntary petitions for

relief under chapter 11 of title 11 of the United States Code
B On September 16, 2003 a lease for real property located at 4500 Sumner Ave 1n
Memphis Tennessee (“Park Place Lease”) was rejected pursuant to an order entered by the

Umnites States Bankruptcy Court, docket number 3706

The Debtors whose cases remain open are as follows Core-Mark Inte mational, Inc , FlfzmmgI Companies,

Inc , ASI Office Automation, Inc , C/M Products, Inc , Core-Mark Interrelated Companses, Int , Core-
Mark Mid-Continent, Inc , General Acceptance Corporation, Head Distnbuting Company; Mz1rqmse
Ventures Company, Inc , and Mmter-Weisman Co

2 The PCT 1s the trust that was created pursuant to the Debtors and Official Commttee of Unsecured
Creditors’ Third Amended and Revised Joint Plan of Reorganization of Fleming Companies, Inc and lts
Filing Subsidiaries Under Chapter 11 of the United States Bankruptcy Code (the “Plan”) and the PCT
Agreement (as defined i the Plan) for the purposes of carrying out certam provisions of the Plan



C On or about October 16, 2003 ORIX Capital Mariets, LLC filed proof of claim
number 14681 as an unsecured claim for the rejection of the Park Place Lease in thelamount of
$503,350 00 Claim number 14681 was withdrawn by ORIX Camntal Markets on May 20, 2005

D On or about October 27, 2003 the Claimant filed proof of claim number 14731 as
an unsecured claim 1n the amount of $444,780 00 Claim numbe- 14731 remans pending
against the Debtors’ estates

E On or about November 4, 2003 the Claimant filed a Motion to Vacate an Order
Authonzing the Debtors to Reject a certain Lease and Sublease o "Nonresidential Real Property,
docket 4334

F On or about January 14, 2004 the Claimant filed p1oof of claam number 17311 as
an admimstrative claim 1n the amount of $131,400 Claim number 17311 remains pending
against the Debtors’ estates

G On March 1, 2004 The Parties filed a Certification of Counsel Regarding Order
Approving Stipulation Resolving Motion of Park Place, MHP Ltd To Vacate an Ordér
Authonzing the Debtors to Reject a Certain Lease and Sublease o' Nonresidential Real Property
docket 6971 The stipulation provided for a payment to be made by Debtor to Clanmint n the
amount of $25,000 (the “Settlement Payment™)

H On March 2, 2004 The Court entered an Order Approving Stipulation Resolving
Motion of Park Place, MHP Ltd To Vacate an Order Authonzing the Debtors to Reje*:t a Certain
Lease and Sublease of Nonresidential Real Property, docket 7003

I On Apnil2, 2004 Flemmng Companies, Inc Estate remutted the Settlement

Payment to Park Place, MHP LTD and Cozen O’Connor



T On or about July 1, 2004 the Claimant filed proof of clatm number 18479 as an
admimstrative claim amending claim number 1731 1n the amount of $87,781 70 dlaun number
18479 remains pending against the Debtors’ estates

K On October 22, 2004 Claimant and ORIX Capital Markets, LLC executed an
agreement entithing claimant to any Administrative claims relatec to the Park Place I.Jcasc

L On January 24, 2005 Frost, Brown, Todd, LLC and Cozen O’Connor
memorialized and agreement to split any recoveries of administrative claims related to the Park
Place Lease Cozen O’Connor 1s to recerve the first one-third net recovery, Frost, Brown, Todd
LLC 1s to recerve the next $55,000 and any balance 1s to go to claimant

M On February 17, 2005 Distressed/High Yield Trading Opportunities, I.,ltd filed a
notice of transfer of claim number 14731

N On July 26, 2004, this court entered an order confirming the Debtors’ i)lan of

reorgamzation The plan became effective on August 23, 2004 Fursuant to the plan,|the PCT

has the authority to enter mto this Stipulation See Plan at Article X A

O As a result of discussions between representatives to the PCT and the ¢1a1mant,
the Parties have agreed upon the appropriate treatment of claim number 14731, claim Lxumber

7311, and claim number 18479
STIPULATION
NOW, THEREFORE, the Parties hereto stipulate and agree as follow‘s

1 Claim number 14731 1s allowed as a Class 6 General Unsecured Clalm\m the
amount of $444,780 00 and distribution under the Plan for this claim will be made to
Distressed/High Yield Trading Opportumtes, Ltd

2 Claim number 7311 1s withdrawn



3 Claim 18479 1s allowed as an Admimstrative Claim 1n the amount of $40,902 84
and will be made payable to Park Place MHP, Ltd and Cozen O’Connor

4 Cozen O’Connor will remut $27,268 56 to Frost, Erown, Todd, LLC within five
business day of recerving payment of $40,902 84 from PCT

5 Thus Stipulation finally resolves the claims set forth herein as well as all claims
that Claimant has against the Debtors, the PCT and/or their respective successors, assigns, agents
or representatives and Claimant hereby waives any additional claims 1t may have (whether they
be asserted or unasserted) against the Debtors, the PCT and/or their respective succesLsors,
assigns, agents or representatives

6 The Recitals set forth above are true and correct and are imcorporated heremn by
this reference

7 This Stipulation may be executed 1n any number of counterparts and bil different
Parties to the Stipulation on separate counterparts, each of which, when so executed, Slhall be
deemed an onginal, but such counterparts shall constitute one and the same agreement Any
signature delivered by a Party by a facsimile transmuission shall be deemed an onginal signature
hereto Pursuant to Article X A of the Plan, this Stipulation shall be effective upon execution by
all Parties

8 This Stipulation shall be binding upon and mure to the benefit of the su]ccessors

and assigns of any of the Parties, including any Chapter 11 or Chapter 7 trustee appointed in the
chapter 1 case

9 Modifications of this Stipulation may be made only 1f such modxﬁcatm&xs are m
writing and signed by each of the Parties hereto

10 The Parties represent to each other that they have authonty to act in cox*necnon

with this Sttpulation and will be bound by the terms of this Stipularion

4



The Parties hereby expressly consent to the personal and subject matter
jurisdiction of the Bankruptcy Court with respect to all matters r¢ lating to the interpretation of
this Stipulation and any controversy ansing with respect thereto The Parties agree that the
Bankruptcy Court shall have junisdiction, but not exclusive jurisdiction, to resolve anly disputes
ansing under or related to this Stipulation, and to interpret, implement and enforce the provisions
of this Stipulation

12 Each Party represents and warrants to the other Pa-ties that this Stipulation was
executed freely and voluntanly, that no promises or representations that are not contained n this
Stipulation have been made to induce them to execute this Stipulztion and that they have not
relied on any promise or representation except as set forth herein, and that they have conducted
therr own independent mvestigation of all matters they deem rele: ant regarding this Sitlpulatxon

13 This Stipulation constitutes the entire agreement b¢ tween the Parties rélating to
the subject matter hereof, notwithstanding any previous negotiaticns or agreements, oral or
written, between the Parties with respect to all or any part of the subject matter hereoﬁ All prior
or contemporaneous agreements, understandings, representations and statements, oral] or written,
with respect to all or any part of the subject matter of this Stipulation are superseded Hy this
Stipulation and shall be of no further force or effect

14 The Parties have each cooperated 1n drafting this Stipulation Thereforg, 1n any
action or proceeding concerming this Stipulation, the provisions hereof shall be constriied against
any of the Parties

15 Thus Stipulation shall be governed by and construecl and enforced under and 1n
accordance with the internal laws of the State of Delaware, without giving effect to the conflicts

of laws provisions of such state
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