arbitrators are app01nted hereunder and the parties are unable to
agree upon such third appointment. fThe arbitrators -so chosen shall
meet w1th1n ten (10) days after the second arbitrator 1s app01nted
and if, within thirty (30) days after . the second arbitrator is
appointed, said two arbitrators shall not agree upon the question
in dispute, they shall themselves appoint a third=arbitrator, who
'shall be a competent and impartial person; and in the,event of
theiribeing unable to aéree upon such appointment.within ten (10)
days after the time aforesaid, the third-‘arbitrator shall be
selected by the parties,thenseiyes, if they»can agree thereon,
within a further period of fifteen (15) days. If the parties do
not 'so agree, then either party, on behalf of both, may request -
such appointment by the pre51d1ng Judge' of the U.s. District cOurtr
bfor the Federal District 1n which the premises are located In the
event of the failure, refusal, or 1nab111ty of any arbitrator to
act, a new arbitrator shall be appointed in his stead, which
appointment shall be nade in -the same manner as hereinbefore
provided for the .appointment of such .arbitrator so failing,
refusing.or unable to act. The decision of the arbitrators so
chosen shall be given within a period of thirty (30) days after the
appointment of such third arbitrator.' The dec151on in which any
two arbitrators so appointed and acting hereunder ‘concur shall- 1n:
: all cases, be binding and conclu51ve upon the parties. Each party
shall pay the fees and expenses of one of the two orlginal
arbitrators appointed by such party, or in whose stead.as above

provided such arbitrator was appointed, and the fees and expensese
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date of termination, forfeiture, cancellation and annulment except

: With respect to those amounts that LESSEE was obligated to pay to’
LESSOR prior to the date of termination, forfeiture,\cancellation
- and annulment;»or (2) terminate LESSEE'S possessory rights, nithout.
_terminating-the term of'this Lease, in vhich case LESSOR‘shall have
the rights hereinafter set forth. LESSOR shall give written notice S
‘to LESSEE'of LESSOR’S election;_: | |

If LESSOR elects . to terminate LESSEE'S possessory rights,'
_Without terminating the term of this Lease, LESSOR shall have the
right .after appropriate Judic1al hearing and process, or With f}
LESSEE'S consent in lieu thereof to enter and take posseSSion of
the'premises immediately, and may remove all persons furniture,
fixtures and equipment from. the premises, at LESSEE'S sole expense,
vin ‘order to recover at once full and excluSive possession of the

_ premises, and such entry shall not operate as  a waiver or.
'tsatisfaction, in full or in part, of any claim or demand ariSing
out of or connected with any breach, default, or violation by ther
:LESSEE of any covenant or agreement on its part to be’ performed,
prOVided that notWithstanding any of the foregoing, LESSOR. shalll'
not have the right to repossess the premises in the event of a
bonafide dispute as to the LESSEE'S liability, if any, to make
repairs,_eXCept after such liability has been finally Judicially
determined or so long as LESSEE continues to pay minimum rent as
hereinabove prov1ded in Paragraph 6. |

" Should LESSOR elect to terminate LESSEE'S possessory rights,

without terminating the term of this Lease,, as hereinabove
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: prov1ded LESSOR shall with the prior written consent of LESSEE
_which consent shall not be unreasonably w1thheld relet the
'premises or any part thereof for such term or terms, at such rental
or rentals, and upon such other terms and conditions as LESSOR may 1
deem adv1sable, and LESSOR shall have the right to make, w1th the
prior written consent ‘of LESSEE which consent shall not be
unreasonably w1thhe1d reasonable alterations and repairs to the
premlses. Such reletting shall not work a forfeiture of the rent
to be paid by LESSEE, prov1ded that rentals received by LESSOR from
any such relettlng shall be applled° first to the payment of any‘
1ndebtedness other than rent due hereunder from LESSEE to LESSOR,'
.second to the payment of rent then due ‘and unpaid hereunder,t
third, to the payment of any cost of such reletting, fourth to theii
'payment of any alterations and repairs to the premises to which-_
LESSEE has given its written consent. The residue, if any, shall
be held by LESSOR and applied in payment of future rent as the same
may become due and payable hereunder; if no future rent becomes due -
~and payable hereunder, such residue shall be retained by LESSOR.
Should such rentals received from such reletting by LESSOR to which
LESSEE has given its written consent, during any- month " be "less
than the minimum .rental agreed to be paid hereunder during that.
month by LESSEE, then LESSEE shall, ' upon recelpt from IESSOR
»fspecifylng the amount pay the difference to LESSOR. Such
difference shall be calculated ‘and paid monthly. Nof such:
termination of LESSEE'S possessory rights,.without termination- of

the lease tern, shall be construed as an election. on the part of
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LESSOR to terminate this Lease unleSs a written notice of'such

1ntent1on be given to LESSEE, or unless the termlnation thereof is

decreed by a court of competent Jurlsdictlon. Notw1thstand1ng any

" such reletting w1thout termination,' LESSOR may. at any time.,-

thereafter elect to terminate this Lease for such prev1ous default,

unless LESSOR has allowed LESSEE or LESSEE'S sublessee to reenter

'and relet the premises.

25, Esgog DEFAULT. The LESSOR further covenants with the
LESSEE that if LESSOR shall v1olate or neglect any covenant

agreement _or stlpulatlon hereln contained on its part to be kept,

performed or observed, and any such default shall continue for

thlrty (30) days after written notice thereof is glven by LESSEE to

LESSOR and LESSOR does not cure such default w1th1n thlrty (30)

days or. 1f such default is of such a nature that 1t cannot

reasonably be cured within saia thirty (30) day perlod and LESSOR

.has not proceeded with reasonable dlligence and good faith to

complete the curlng thereof then, and in addltlon to the other

remedies or - courses 'of action now or . hereafter prov1ded by law,

LESSEE may, at 1ts optlon, among other thlngs, (1) cancel and annulv

this Lease, (2) remedy the condition or need referred to in such

notlce, (3) make the payment whlch LESSOR has not made, but should

have made, if any, or (4) remedy the condltlon or need referred to .

in such notlce and deduct LESSEE'S actual cost or the amount of the

payment thereof from subsequent 1nsta11ments of rent. In the event.

‘of any dispute between the parties as to the rlght of LESSEE to

such- deductlon, LESSOR further covenants and agrees that 1t will
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- not give LESSEE any notice of default or termlnation of th.'l.l Lease
unless LESSEE shall fail to pay to LESSOR the amount of. ~any such

deduction within ten (10) days after receipt of notice by LESSEE of ‘

a final and unappealable judgment w1th respect thereto in favor of .

LESSOR .

26.

‘understood that LESSEE is presently :mvolved in numerous other
act:.v.'l.ties at other locations. In this respect it is not 1ntended ‘
that the gross Sales and other prov1s1ons of thJ.s Lease shall app1y>
to the bus1ness activitles of LESSEE or of any a551gnee or
sublessee of LESSEE at other 1ocatlons, but shall apply only to the

' bus1ness conducted on the premises, whether conducted thereon by‘ :
LESSEE or by an assignee or sublessee -of LESSEE, it being fully.
,. understood that the forego:.ng prov1s1ons are not’ 1ntended to modify
1n any manner the respons.lbllities or obligations of LESSEE.

§ pursuant to Paragraph 33 of this Lease.

27.

is further understood that LESSEE at a11 times shall maintain the
insurance coverage it is required to carry hereunder for the,
benefit of LESSOR, with a prov1sion in such :msurance that tbere
' will be no cancellation without at least thirty (30) days' written
notlce to LESSOR, prov1ded however, that LESSEE may satisfy this .
: insurance requirement through the malntenance of such 1nsurance
coverage for the beneflt of LESSOR as requlred in Paragraph 9

above, by LESSEE or by an assignee or sublessee of LESSEE.
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28,  [EXCLUSIVE. LESSOR covenants that it will not permit any

person other than the LESSEE to operate a retail food store of any -

nature on the premlses, or .on any ad]01ning property owned by

LESSOR, his a551gnee, or his transferee, without first obtaining.
 the LESSEE'S prior written consent. ) . - '
29. ALTERATION§ OR ADDITIONS. The LESSEE shall have the .
:right to make alterations or additions to or expand the prémises,
provided such alterations or. addltlons or expan51on is at its sole
cost _and expense, and that -such alterations or additions or.
expans1on is’ of good workmanship and mater1a1 at least equal to

-that of the original construction, and that such alterations or

additions .Or expansion shall neither reduce the size and strength

of the existing building or adversely affect ‘the market value of

.'the premises. The LESSEE shall not be required to remove any such-

_ alterations or additions or expan51on or to restore the building to

'1ts original condition at the termination of this Lease.

30. - SPECIAL SALES PROMOTION. Notw1thstand1ng any provisiOns

in this Lease'to'the’contrary, it is agreed that LESSEE may place

spec1a1 sales promotion Signs on the parking area 1ight poles from._

time to time and may string pennants and streamers around the
parking area. These s1gns and decorations, however, shall be of a

strictly temporary nature.

31. ,OCQQEANCYf LESSOR agrees, on the premises which the

'LESSOR now controls or on contiguous or adjacent real estate which

"the LESSOR may at some later date control that there will not be
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1ocated on such real estate a theater, bowllng alley, or-skatlng
r1nk without LESSEE'S prlor written consent. I

32. 'gIgﬂz TO CLOSE STORE. LESSOR ‘agrees that nothing in this
Lease shall be construed as compelllng LESSEE to operate any
partlcular type of bu51ness or to keep the store in or upon the
'premises open for business, and LESSEE shall have the privilege'of
c1051ng said store at any time, rovided that LESSEE shall contlnue
.to pay the‘mzntmum-monthly rental as set forth in thls Lease.

33. SQQLET OR ASSIGN. The LESSEE shall have the rlght
durlng the term of thls Lease, to sublet all or a portlon of the
premlses, or to ass1gn thls Lease, e1ther in whole or in part but '
no such sublettlng or a551gnment shall release the LESSEE from any
of the obllgations under the terms of thls Lease, The LESSOR

: 'shall at all times, have the rlght to look to the LESSEE for the
fperformance of all of the covenants to be performed on the part of

the LESSEE.

34. LESSOR'S WAIVER. = LESSOR agrees that none of the

property, including food ' supplies, merchandiSe,"inventory,"'

furnlture, fixtures, machlnery, equlpment caSh or. any‘proceeds_

therefrom that are placed upon or permltted to be upon the premlses
by LESSEE, or any of LESSEE'S subtenants, a551gns, or successors,'-
durlng the term of thls Lease or any renewal thereof -shall be
_subject to or liable for levy or dlstress or any legal process
-whatsoever for the collectlon of rent for the premlses.. In the
event that there is a mortgage on the prem;ses,_the LEsst shall

obtain the same waiver from the'mortgagee;
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35, OTICES AND DELIVE] TEMS SENT B . Any notlce‘
'required or desired to be given to either party shall be in writing'
and be sent by registered or certified mail, postage prepaid Any
._such notice to the LESSOR shall be addressed to it at 1900 North_

' Bryant, Suite 300 Little Rock, Arkansas 72207. Any such notice to

the LESSEE shall be addressed to ‘it ‘'in care of the Store.
‘Development Department at Fleming:Companies, Inc., P. 0. Box 26647,
Oklahoma-city,‘Oklahoma 73126-0647. The address of.either party
, may be changed by written notice thereof to the other party. |
With respect ‘to all notices and all other itens, including
rental which may be or are required to be sent by mail, registered:
or otherwise, the placing of any such item in the United states
mail, being properly addressed, postage prepaid by the sender,
shall constitute delivery to the other party unless another
' prQViSion of this Lease. speCifically states to the contrary what

'constitutes delivery of said item. -

'36. CAPTIONS. Any headings preceding the text of the several
paragraphs and subparagraphs hereof.'are inserted solely for
convenience of the reference and shall ‘not constitute ‘a part of
this Lease, nor shall they affect its meaning, construction or""

effect.

737. ADVANQE POSSESSION FOR FLXTURE INSTALLATION. LESSEE

. shall have the priVilege rent—free of entering the premises for the_

purpose of installing its store and trade fixtures, storing its
first items of equipment and otherwise _preparing the building for

LESSEE'S occupancy prior to the rent commencement date.
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When the performance of the LESSOR'S work has proceeded to the
point where LESSEE can commence any portion of its work and the

1nstallation of LESSEE'S trade fixtures, furniture and equipment in

the build:mg,- in accordance with good construction practice,

together with: adequate security of the building, is commenc'ed- '

'_LESSOR shall notify LESSEE to that effect. LESSEE agrees to

1nstall its trade fixtures and equipment in the building 1n a

prompt and expeditious manner so as not to delay LESSOR in readying

the buildlng for occupancy at the earllest poss1ble date referred
“to hereinabove.- ‘LESSEE further agrees not to engage any persons in

the 1nstallat10n of such flxtures and equipment wh1ch would result

1n a work stoppage by employees of the general contractor or any '

: subcontractor engaged in readying the buildlng or any other part of

the premises for occupancy.

- 38. mm_}_{. LESSEE agrees that this Lease shall be.

. subordinate to any mortgage that may hereafter be placed upon the

premises and to all renewals and extensions thereof to whlch LESSEE

has given its written consent to be subordinate ; prov:Lded that (a)

the mortgagee named in such mortgages shall agree to recognize this ‘

Lease in the event of foreclosure 1f the LESSEE is not then in '

default' (b) 1n the event the premises ‘are damaged or destroyed at
a time when neither LESSOR nor LESSEE are in default under the

- terms of this Lease, and LESSOR is not in default under the terms

 of any such mortgages, any 1nsurance proceeds that are available

under the insurance policy(s) hereinabove required to be maintained

under Paragraph 16 are first applied to repair, replace or rebuild
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-the: premises =11 damaged or destroyed if LESSOR and/or LESSEE under'
the terms of Paragraph 17 and Paragraph 18 above, either are
requlred to elect to repair, replace or rebuild the premises, and

(c) . any proceeds from condemnation awarded to LESSEE and/or 1ts, C

".ysublessee under’ Paragraph 17 and Paragraph 18 above shall be the

‘Sole property of LESSEE and/or its sublessee. ,

39. BINDING EFFEC . This agreement shall be binding upon and'
shall 1nure to the benefit of the parties hereto, their heirs, .
_ executors, administrators, Successors and assigns. _
'. .40. MERGEB. This agreement contains the entire agreement of
the parties hereto, both written and ‘oral, and shall not be
,amended altered or otherwise modified except in writing 51gned by
" the parties. _ ' | _

41, IIME.. Time is of the essence in the performance of all.
'obligations of LESSOR and LESSEE hereunder for which a tlme of
'performance is specified . o

42. g__LgE____LA_&. This agreement shall be construed underv
and in accordance with the laws of the State of Arkansas and all
'_obligations of the: parties created hereunder are performable in
Arkansas. . | |

43. MECHAN CHANICS' LIENS. LESSEE shall not suffer any mechanics'
or materialmen's lien to be filed agalnst the premises by reason of
. work, labor, serVices or materials performed or furnlshed to LESSEE ;'
or anyone holding any part of the premises under LESSEE.- If any
‘such 1lien shall at any time be filed as aforesaid LESSEE mayn

contest the same Ain good faith but notw1thstanding such contest .
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LESSEE shall, w1thln fifteen (15) days after the filing thereof,

e

cause such lien to be released of record by payment, bond, order of
a court of - competent jurisdiction or otherwise. In the event of
LESSEE'S failure to release of record any such lien within the
aforesaid period, LESSOR may remove said lien by paying the full
amount thereof or by bonding or in any other manner LESSOR deems
‘appropriate, Without investigating the validity thereof LESSEE, ‘
upon demand shall pay LESSOR the amount so paid out by LESSOR in-r
connection With the discharge of said lien, together with
reasonable expenses incurred in connection therewith including=
reasonable attorneys' fees. | |
-LESSOR shall not suffer any mechanics' or materialmen s lien
to be filed against the premises by reason of work labor, serVices ,'
vfor materials performed or furnished to LESSOR or anyone holding any
part of the Premises under LESSOR. If any such lien shall at any'
_time be filed as aforesaid LESSOR may contest the same in goodt
faith but notWithstanding such contest, LESSOR shall within‘-
fifteen (15) days after the filing thereof cause such lien to be .
released of record by payment bond order of a court of competent 1
jurisdiction or otherw:.se. : In the event of LESSOR'S failure to
release of record any such lien within the aforesaid period, LESSEE
may remove said lien by paying the full amount. thereof or by
sbonding or in any other manner LESSEE deems appropriate, ‘without
investigating the validity thereof, LESSOR, upon demand, shall pay

LESSEE the amount so paid out by LESSEE in connection With the
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discharge of said lien, together with reasonable expenses incurred.
in connectlon therewith, 1nc1ud1ng reasonable attorneys' fees., ‘
44. .zgggg_uéggggg. If either party hereto shall be delayed'
‘~or prevented from the performance of any act required hereunder by
'_reason of acts of God, casualties, strikes, lockouts, labor
troubles, inability to produce materials, restrictive.gOVernmental
-laws or regulations, or other cause w1thout fault and beyond the
reasonable control . of . the party obligated (financ1a1 1nab111ty
excepted), then upon written ‘-notice to - the other party, the
5.performance of such -act shall be excused for the period of the
delay and the period for the performance of any such act: shall be’
extended for a period equivalent to the period of such delay,
provided however, LESSEE. or LESSOR shall exercise its best efforts_
to remedy any such cause of delay or cause preventing performance,
'vand nothlng 1n this Paragraph shall excuse LESSEE from the prompt
'payment of any rental or other charges required of LESSEE except as
may be expressly'prov1ded elsewhere in this Lease, and except wherel
the commencement date of this Lease is delayed in which latter
case, rent shall not be payable hereunder until the date of such'r
delayed commencement date. Notw1thstanding the foregoing, LESSOR
-and LESSEE agree that 1rrespective of force'majeure, the completion
_date of constructlon for occupancy as last set forth under
- Paragraph, 3 hereof shall not be extended beyond said date unless,
'agreed to in writing between the parties hereto.

45. MORTGAGEE'S NOIIQE TO LESSEE. If LESSOR shall at any

time give a first mortgage upon the premises, the holder of such
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mortgage may give written notice to LESSEE that such holder has
' acquired a mortgage on the premises (any such holder who have given -
.such 'a _notice ‘to LESSEE is herein called "MORTGAGEE").

,Notw1thstand1ng any other provision of the Lease, LESSEE agrees-

' _.that it will not terminate the Lease or withhold any ‘-rent due

thereunder because of any default by LESSOR in the performance of
“its obligations thereunder until the LESSEE has first given written-
‘notice to any MORTGAGEE at the address of such MORTGAGEE last
furnished to I..ESSEE spec:n.fying the nature of such default and-
allowing such MORTGAGEE the right ‘but not the obligation to cure _
such default thirty (30) days after the date of recelpt of such o |
notice and a reasonable period of time in addition thereto 1f
circumstances are such that said default can be cured, but cannot -
reasonably be. cured within the said thirty (30) . day period :

7 prov1ded the same are undertaken by MOR'I‘GAGEE with good faith_ .
' efforts, due diligence and MORTGAGEE glves written notice to LESSEE

of its 1ntent10ns to cure or not cure the default.

_ 46. ESIOPPEL CERTIFICATE. Wlthln ten (10) days after written
request by LESSOR, LESSEE shall execute, -acknowledge and deliver to
and in favor of any proposed mortgagee or purchaser of the -
premises, an estoppel certificate, in the form customarily used by
such proposed mortgagee or purchaser, stating among other things:
(1) whether the Lease 1s in full force and effect, (ii) whether the

Lease has been modified or amended and if so, 1dent1fy1ng and
‘describing any such modification or amendment, (111) the date to

" which rent and any other charges have been paid; and (iv) whether
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_LESSEE knows of any default on the part of LESSOR or has any claim

aga:mst LESSOR and if so, specifylng the nature of such default or

claim.

47. EONDISIURBANCE. If MORTGAGEE shall acqulre the Premises

by foreclosure or conveyance in lieu of foreclosure, then if and so

.long as LESSEE is not in default in the performance or ‘observance

of the covenants and provisions of the Lease,. MORTGAGEE w:l.ll

recogm.ze the rlghts of LESSEE under the Lease and will not d1sturb

LESSEE'S quiet and peaceful posse551on under the Lease. Subject to

the prov1s1ons hereof LESSEE agrees to attorn to MORTGAGEE J.n the

event of foreclosure or by conveyance in lieu of foreclosure, and

subject to the prov1s:|.ons of Paragraph 38 of th.'l.s Lease to be

subordinate to any first mortgagee on the premlses (or any part _

‘thereof) held by any MORTGAGEE.'

48.

R PONSIBI I

UNDERGROUND STORAGE TANKS.
' 48.1 gef:mltlons. As used in this paragraph, _the

following terms shall have the following mean:mqs. }

| ' 48.1.1 "Hazardous Material" means any substance,
material or waste which is or at any tlme hereafter becomes
' regulated as "hazardous" .or "“toxic" or under any other s:un:.lar
. des:.gnatlon by any local state or federal governmental authorlty
-hav:.ng jurlsdiction over the Property. Such term 1ncludes, without

limitation, (i) asbestos, (ii) any mater1a1 substance or waste

deflned as a "hazardous waste" pursuant to Sectlon 1004  of the-

Resource Conservatlon and Recovery Act (42 U.s.c. § 6901, et seq ),
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(iii) any material, substance or waste deflned as a "hazardous
substance"_ pursuant to Section' 101 of the Comprehens.we' :
Environmental Response, ‘Compensation and Liability Act (42 u. S C.

-§ 9601, et seq ) or (1v) any material substance or waste defined

° as a "regulated substance" pursuant to Subchapter Ix of the Ssolid

Waste Disposal Act (42 U S.C. § 6991, et seq.).

48, 1.2 - "Improvements" means the buildings and -
' other improvements located on the Real Estate 1nclud1ng, but not
_ limited to, the premlse_s., : | .

' ‘. 48.1.3 . "Property" means the Real Estate -Iand the
Improvements. | | o | » B
“ ' " 48.1.4 "Real Estate" nieans ‘the tract of -land.
under and surrounding the premises owned by the LESSOR 1nc1uding, }

: without limitation . All groundwater and other substances therein. .
48.1. 5 "Indemnified Person" means the LESSEE, any-
‘sublessee holding an interest in. the premises or any portion_
thereof and any director, officer, employee, or agent of LESSEE or "
of any such. sublessee. o ‘ . - -_ - |
| 48.2 Rep;_esentatlgns _and. ﬂax;agtiegi. : LESSOR
represents ‘and warrants to LESSEE that to the best of its knowledge .
- and belief (i) any handling, transportation, storage, treatment or
usage of Hazardous Material that has occurred on the Property has
. been in compliance with all applicable federal state- and 1ocal,-_
laws, regulatlons ‘and ord:mances, (il) no leak, spill, release
discharge, emission or disposal of any Hazardous Material has

occurred on the _Property, ( 111) the Property is free . of any
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Hazardous Materlal and w1ll be free of any Hazardous Material as of;
- the date the ‘term of this Lease commences, and (iv) there are no
underground storage tanks located on the Property.
. 48.3 Indemnlflcatlgns..

48. 3 1 Indemnlflcatlon by LESSOR. LESSOR hereby
agrees: to 1ndemnify, defend and hold each Indemnifled Person
'harmless from any and all 1loss, cost, damage and expense that
arises durlng or after the term of this Lease as a result of (1)
the presence or suspected presence at any tlme of any Hazardous
»Materlal in or on the Property, regardless (except as set forth
below) of the source of such Hazardous Material, (ii)- the presence-'
at any time of any underground storage tank on the Property, or
(111) the inaccuracy of any of the representations and warrantlesr
‘set forth 1n the- precedlng paragraph . The costs covered by the
_:.LESSOR's indemn1f1cat10n 1nclude, without 11m1tatlons, costs
incurred 1n the 1nvest1gation' of site -cOnditions, fees ‘of
attorneys englneers and other consultants, costs and expenses
1ncurred by LESSEE in exerc1s1ng any of its rlghts under paragraph
48.5 hereof and any damages suffered as a result of any termlnation
of this Lease in accordance with paragraph 48.5 hereof. Excluded
'from the LESSOR's 1ndemn1f1catlon shall be any 1oss, cost, damage
'~or expense resultlng from the presence ‘of any Hazardous Materlal
-introduced onto the Property by any Indemnlfled Person.

48.3.2 ;gggmglglggglgg_hy_ggg§gg. LESSEE hereby
- agrees to indemnify, defend and hold LESSOR harmless from any anda

all loss, cost, damage and expense that arises during or after the
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term of thls Lease as a result of the introductlon of any Hazardous

Material in or on the Property by any Indemnlfled Person. The

costs covered by LESSEE' indemnlflcatlon, include, w1thout

-llmltatlon, costs 1ncurred in the 1nvestlgatlon of site conditlons L

- and fees of attorney s, englneers and other consultants.

48 4 Notiges. LESSOR and 'LESSEE agree to promptly
'notify the other in the - event such party becomes aware of the
presence of any Hazardous Materlal or any underground storage tank

on the Property.

'48.5'»Bemedial55ction.

48.5.1 Develogmeng of Remedial Plan. If,_at any

tlme during the term of this Lease, LESSEE becomes aware . of the

presence or suspected presence .of any Hazardous Mater1a1 in or on
sthe Property ‘and deternines that the presence of such Hazardous-,
Materlal presents an actual or potential threat to the health or
:safety of any Indemnified Person or becomes aware of any pendency
or threatened action by any: federal state or local governmentalu
authority with respect‘thereto, LESSEE may so”notify LESSOR'and'
--request that LESSOR-institute'remedial action. LESSOR and LESSEE

‘'shall- confer on what remed1al actlon may be appropriate and as soon o

as reasonably practical and 1n any event (i) ‘within. ninety (90)

days after LESSOR's recelpt of such notlce from LESSEE and (11) not

. later than the explratlon of any period of tlme to formulate a

_remedlal plan whlch may ‘be prescribed by any federal state or
local governmental authority'hav1ng jurisdlctlon over the Property,

LESSOR shall deliver to LESSEE a written plan describlng in detail
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the-remedial action which is'necessary-to elininate any'actual or.
potential threat to the health or safety of any Indemnified Person.
If, at any time during the term of this Lease, LESSEE becomes aware
-.of any underground storage tank located on the Property, LESSEE may

so notify LESSOR and request that LESSOR 1nst1tute remedial action.

LESSEE and - LESSOR shall confer on what. remedial action may be
-appropriate, and within 20 days of LESSOR's receipt of such notice -
LESSOR shall deliver to. LESSEE a written plan describing in detail

the remedial action which 1S necessary to (1) remove any risk of
 any present or future leakage of substances from the tank into- the
Real Estate, and (ii)- eliminate the poss1b111ty that the presence’
of such tank may, at any time during the. term of this Lease, pose
a threat to the health or safety of any Indemnified Person or may,
at any tinme during the term of this Lease, require sucha
'rmaintenance, repair or other work so as to interfere with ther
'conduct of business on the premises. Any plan developed pursuant‘
to this paragraph shall, without limitation of the foreg01ng, cause.

the Property to comply w1th all applicable federal state and local

laws, ordinances and regulations and shall be sufficient to abate

any pending or threatened action with respect ‘to the Property by
iany federal, state or local governmental authority.”

48.5.2 Termination. If (1) any plan required by

_ the preceding paragraph is not delivered to LESSEE w1th1n the time,'
prescribed (1i) any. such. plan is not acceptable to LESSEE in all
respects or (iii) LESSEE determines that the actual or suspected

’presence of Hazardous Material or any underground storage tank has
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had a. materially adverse effect on the business conducted from the

premises or that the 1mplementation of such plan.may have such an

effect, LESSEE may, by notice to LESSOR w1thin 20 days of LESSEE's

receipt of such plan (or, if LESSOR falls to provide such plan,

’ w1th1n 20 days of the expiration of the time for LESSOR to provideb
such plan) terminate this Lease, such termlnation to be effective

.as of the date to be spe01f1ed in such notice. 7 .

i 48. 5.3 Implementation of_ l-n{ If LESSOR
delivers the plan. required hereunder w1th1n the specified tlme and
LESSEE does not terminate this Lease as. prov1ded herein, then;
within 10 days of LESSEE's notice to LESSOR that  the plan is.
acceptable {(or LESSEE's failure to terminate this Lease prior to
the expiration of the time for LESSEE to do so), LESSOR w111, com-.
"mence action necessary to 1mp1ement the plan and diligently pursue
such -action to completion.: Any work required by this paragraph,
Hwill be performed strictly in accordance with the plan and 1n
accordance with all applicable laws, ordinances and regulations
governing such work. ' -

48.5.4 Perfo c b EE. If LESSOR.fails to
deliver a plan for remedial action w1thin the time prescribed above
i and LESSEE does not termlnate this Lease, or if LESSOR fails to
undertake such work as is required by this paragraph and diligently
.pursue such work to completion, LESSEE may take such remedial
. action as it deens necessary and, unless such actionpresults”from

an event as to which LESSEE has indemnified LESSOR under Paragraph
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48.3.2 hereof .LESSOR shall promptly'reimburse LESSEE for all costsn
'1ncurred in such action. _

| 48.5.5 Maintenance. Throughout the ternm of this
. Lease, 'LESSOR shall maintain in good condition and repair any,'
_1mprovements to the Property made under this paragraph and shall
continually cause the Property and such improvements to remain in
‘compllance w1th all applicable federal,,state and local laws and -
regulations. If at any time LESSOR fails to perform such
_ maintenance, LESSEE may perform the same, in which event LESSEE ..
shall be promptly reimbursed by LESSOR for all costs 1ncurred in
such work, unless such work relates to an event as to which LESSEE:
:has 1ndemn1f1ed LESSOR under paragraph 48.3.2 hereof.-

48 5.6 Costs. LESSOR shall pay all costs and.

expenses incurred under this paragraph other than costs and .
iexpenses resulting from an event as to whlch LESSEE has indemnified
hLESSOR under paragraph 48.3.2 hereof which costs and expense shall
be paid by LESSEE.

' 48.6 = Remedies.

48.6.1 TerminatiOn _ Notwithstanding any other”

proviSion herein, in the event of any breach of LESSOR'
representations and warranties set . forth above or in the event
LESSOR fa11s to undertake remedial or maintenanoe work required of .
it hereunder ‘and diligently pursue such work to completion, LESSEE
‘ may, by notice to LESSOR, terminate this Lease as of the date to be'

‘specified in such notice.
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48.6.2  Offset. 'LESSEE ‘shall be entitled to

offset agalnst rent payable hereunder any loss, cost, damage or
expense covered by the LESSOR's 1ndemnif1catlon set forth in

paragraph 48.3.1 hereof.

is, 6.3 ugngxclusive Remedles. Nelther LESSOR nor '

LESSEE shall be under any obllgatlon to exerclse any remedy which

may be prov1ded hereunder and no fallure to exercise any such

remedy shall prejudlce any. other remedy avallable hereunder or

under law. The remedies prov1ded hereln shall not be con51dered
exc1u51ve or preclude any clalm for damages or any - other remedy

which may be available under thls Lease or under 1aw.

48 7 Env1ronmenta1 Studles and Regorts;, LESSOR'

represents to LESSEE that it has heretofore prov1ded to LESSEE

full, accurate and complete coples of any all reports, studies, and

"~ other 1nformat10n in 1ts posse551on relatlng to the 1ssue ‘'of . the
. . presence or suspected presence: of any Hazardous Material on the'

Property and agrees that it will promptly follow;ng 1ts receipt -

thereof furnlsh to LESSEE full accurate and complete copies of

any such reports, studies and other 1nformat10n hereafter obtalnedf

by LESSOR. Wlthout 11m1tation of the foreg01ng, LESSOR represents-

and warrants to LESSEE that it has received and rev1ewed LESSEE'S
env1ronmenta1 site assessment guldellnes and that it has prov1ded
- LESSEE with an env1ronmenta1 report complylng w1th such guldellnes.
LESSEE hereby acknowledges its receipt and acceptance of ' such

report.
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49 Egecg. tion of ECR. On or before the date LESSOR acquires
fee simple title to the premlses LESSOR and Highland Partnership,
an Arkansas partnership, will have entered into, executed and filed
in the real estate records of Crawford County, Arkansas « the
Easements with. Covenants and Restrictions Affecting Land (ECR) :
agreement a copy of which is attached hereto as Exhibit "C" and
J.ncorporated herein by reference. ‘ o ‘

IN WITNESS WHEREOF the parties hereto have duly g

executed thls Lease as of the date and year fJ.rst above. written.

LESSOR
THE i“‘ROMINEE TRUST -

" LESSEE

SEAL ,  FLEMING COMPANIES, INC.
Attest: .

Secretary -

. The commencement date of this Lease,. as provide 1n Paragraph
4, P‘age 7 hereof, is ‘agreed to be the Z] day of ' _ '

19
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Attest:
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T ' ACKNOWLEDGMENTS
state or Ceed/ )y

L ‘ )} ss.

counTy of( K sp k)

BE IT REMEMBERED, that on thisl date" personainy appeared

before mé; a Notary Public, duly commissioned, qualified and acting

in' and for the State and county  aforesaid, THOMAS F. JAMES,
personally well known to me, who stated on oath that he is the duly
appointed, constituted and acting Trustee of THE TFJ NOMINEE TRUST
dated September 24, 1986, and that, pursuant to the terms of said
- Trust, he is authorized to execute legal documents on behalf of the

Trust for the sale and purpose of or other transactions'relating.to

real estate, and that he had so acted on behalf of the Trust. in his

capacity of Trustee, in executing the foregoing document for the
considerations and purposes therein mentioned and set forth.

My Commissioh’Expires:

Yotafy Public

ras Mpgs & Mt

STATE OF OKLAHOMA ) _
: ) ss.
COUNTY OF OKLAHOMA ') |

.} BE IT REMEMBERED, that on this /,3"’-day of '42%@44* ;o
19 + before me, the undersigned Notary -Public: and for the

President

*

County and State aforesaid, came,
" of FLEMING COMPANIES, INC.,
incorporated an isti
Oklahoma, and
Secretary of sai orporation, who are personally known to me to be
the same persons' who executed, as such officers, the within

corporation duly organized,
xisting - under nd by virtue of the 1 ws of

instrument of writing on behalf of  said corporation, and such
persons duly acknowledged therexecutionzof the same to be the act

and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed

my notarial seal the day and year last above written.

My Cogyission Expires:'v;

/394

Notyry Public
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SUBLEASE AGREEMENT

SUBLESSOR
FLEMING COMPANIES, INC. B :

SUBLESSEE

C. V.'s FOODLINER, INC.,
C.V. COMBS AND R. ANN COMBS

Pointer Trail Road and Highway 59
Van Buren, Arkansas
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SUBLEASE AGREEMENT _

THIS AGREEMENT is made this. _‘[5:}_” day of 199,
by and between FLEMING COMPANIES, INC.  an Oklahoma corporation
with an office at Oklahoma City, Oklahomé, hereinafter réferred to
as SUBLESSOR, and C. V.'s FOODLINER, INC., a corporation, and C.V.

COMBS and R. Ann COMBS, husband and wife, hereinafter collectively
referred to as SUBLESSEE.

WITNESSETH:

WHEREAS, SUBLESSOR is LESSEE of defined premises (hereinafter

calléd.“premises") located upon real estate described as follows:.

LAND DESCRIPTION:.

Tract _1: Part of the Southwest Quarter
Northeast Quarter of Section 13, Township 9
North, Range 32 West Crawford County, Arkansas
more particularly described as follows:

- Beginning at the Southwest Corner of said
*  Southwest . Quarter Northeast Quarter. Thence.
South 88 degrees 04 minutes 48 seconds East,
along the South line of said Forty, 560.74
feet to the point of beginning. Thence North
00 degrees 42 minutes 54 seconds East 465.0
feet.: Thence South 88 degrees 04 minutes 48
seconds East 338.80 feet. Thence South 00
degrees 42 minutes 54 seconds West 465.0 feet
to the South line of said Forty. Thence North
88 - degrees 04 minutes 48 seconds West,  along
said South line, 338.80 feet to the polnt of
beginning containing 3.62 acres more or less
subject to existing Road Rights of Way and any
Easements of record.

under that certain lease (hereinafter called "ORIGINAL LEASE"),

dated the [S%’I day of IQLAQL(S?{‘ | , 19 _[ executed by

The TFJ Nominee Trust, as ORIGINAL LESSOR, and SUBLESSEE desires to

sublease the premises from SUBLESSOR.
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NOW, THEREFORE, in consideration of the rents to be paid, and
the covenants to be performed, as hereinafter set fofth, fhe
parties agree as follows:

1. ORIGINAL_ LEASE INéORPORATED. The terms of the ORIGIﬁAL
LEASE, hereihabove feferred to; are incorporated hgfein by
reference with like force and effect as if the same had been fully

set out and SUBLESSEE acknowledges receipt of a true and corréct

copy of said ORIGINAL LEASE.

2. TERM AND ACCEPTANCE. SUBLESSOR hereby 1leases _to
SUBLESSEE, and SUBLESSEE hires from SUBLESSOR, only'for opefation
of a retail food market,.the above described premises fér an
initial term of five (5) years, commencing simultaneoﬁsly with the
term of the ORIGINAL LEASE. The parties hereto égree to endorse
the commencement date at the end hereof.

In consideration of such subletting, SUBLESSEE. agrees to

assume all of the obligations of SUBLESSOR set forth in said

ORIGINAL LEASE and SUBLESSEE further agrees to fulfill all of said

obligations under the terms of said ORIGINAL LEASE without default
of any kipd or nature whatsoever ang SUBLESSEE does agree to
fulfiil all of the affirmative covenants éet-forth in said ORIGINAL
LEASE without further notice of any kind or nature from ORIGINAL

LESSOR or SUBLESSOR. No benefits accruing to SUBLESSOR under the

ORIGINAL LEASE are passed on to SUBLESSEE except as may otherwise

be specifically provided for hereunder.
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This Sublease shéll be automatically renewed for three (3)
additional terms of five (5) years each unless SUBLESSOR tefmiﬁates
this Sﬁblease by giving written notice to SUBLESSEE ninety (90)
days prior to the end of the initial term or any renewal term.
Notwithstanding any such renewal, or any other prtvisipn hereof,
this Sublease sha;l aﬁtomatically terminate on the expiration or
términation of the ORIGINAL LEASE. Such ORIGINAL LEASE is for a
term of twenty (20) years. SUBLESSEE agrees to accept the premises

in the condition existing on the date of the commencement of the

term of this Sublease, subject only to the obligatidn of ORIGINAL

LESSOR with respect to latent defects as set forth in the ORIGINAL
LEASE.

3. ' RENT, As rent for the premises, SUBLESSEE agtees'to pay
to SUBLESSOR, at its office in the following amounts:

A, A minimum weekly rental of Three Thousand Four Hundred
Eleven and 45/100 Dollars ($3,411.45); plus

B. An amount equal to One and One-Eighth percent (1.125%) of
gross sales, as defined herein, made from the premises in
any calendar month in excess of One Million Four Hundred
Seven Thousand Nine Hundred and no/100 - bollars
($1,407,900.00). .

C. Taxes and assessments as set forth in paragraph 4 hereof.

D. Public liability and property damage insurance annual
premiums as set forth in Paragraph 5 hereof.

E. Reimbursement of fire and extended coverage insurance and
rental interruption insurance annual premiums as set
forth in Paragraph 13 hereof. '

F. Repairs and maintenance of the premises as set forth in
Paragraph 9 hereof. :
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GROSS §ALES DEFINED. The term "gross sales," as used herein,
shall include all sales of merchandise from, through or off
the premises, including.the performance of any éervice for any
cuétomer or patron for compensation by the SUBLESSEE or
employee, and shall include all sales by every department
thereof, for cash or on a charge basis, and including all
business in which orders come by mail, te;ephone or telegraph,
less credit for returned merchandise, merchandise trade-ins,
and credits of a similar nature. “Gr&ss sales" shall not
include sales, luxury, excise or ofher taxes collected by
SUBLESSEE from customers and charged separately, merchéhdise
fransfers from one of the SUBLESSEE'S stores to another,
return of m@rchandise to a supplier, wholesale bakery or
wholesale delicatessen sales between stores owned by
SUBLESSEE, or sales of money' orders or vending machine
receipts-except to the extent of royalties actually received
by SUBLESSEE. | |
SUBLESSOR and ORIGINAL LESSOR shall have the right, at any
time, buteno more than once a year, and from time to time, at
SUBLESSOR'S or dRIGINAL LESSOR'S expense, to have audits made of
the reéords of sales which 6ccur on the premises. SUBLESSOR'S and
ORIGINAL LESSOR'S right to examine the books and records pertaining
to the opgration of a business on the premises, or to make an audit
thereof in respect to any lease year, shall be limited to the then

current Jlease year, plus the year immediately preceding.
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SUBLESSEE'S statements for other prior lease periods shall be

deemed to have been accepted by SUBLESSOR and ORIGINAL LESSOR and
‘be uncéntestablea

TIME OF PAYMENT. The weekly rental payment provided in
Paragraph 3A above shall be due on or before Wednesday of each week
during the full term of this Sublease, except that payment may be
made at such other time durlng each week as may be agreed upon by
both parties.

If the commendement>date of the term of this Lease shall be
other than the first day of a calendar month, the rent for such
partial month shall be calculated and paid on a proéorﬁfonate
basis, so that thereafter rent may be calculated and paid_for even
calendar months.

Payment of any additional rental, as outlined in Paragraph 3B,
shall be paid on or. before the tenth (1oth) day of the_ following
month.

4, TAXES. As‘additional rental, SUBLESSEE agrees to pay to
. SUBLESSOR on demahd, the amount of all taxes and aséesaments for
‘which sma;.ﬁssou is obligated of becomes abligated to pay to
ORIGINAL LESSOR under the terms of the OkIGINAL LEASE. SUBLESSEE
shall also pay all taxes levied and assessed against property
belonging to it and located upoa the premises. Cos

SUBLESSEE shall not be entitled to exercise SUBLESSOR'S rights
under the tarms of the ORIGINAL LEASE to coptest any such taxes and

assessments, unless SUBLESSOR first gives to SUBLESSEE it written
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consent. In the event SUBLESSEE, with SUBLESSOR'S coﬁsént .as
aforesaid, shall contest any such taxes or assessments, SUBLESSEE
shall indemnify and hold SUBLESSOR and ORIGINAL LESSOR-'harmless
from any and all costs, expenses, damages or otper sums or amounts
that either SUBLESSOR or ORIGINAL LESSOR pay or incur caused by or
arising out of any such contest by SUBLESSEE.

5. PUBLIC LIABILITY. sthLESSEE agrees to indemnify, protect
‘and save SUBLESSOR and ORIGINAL LESSOR harmless from any and all
claims of others for injuries to persons or propérty occurring in

or upon the premises as defined on page 1 of the ORIGINAL LEASE and

arising out of the use, occupancy or operation of the said premises’

by SUBLESSEE except such claims for injuries as are caused in any

‘proportion by the negligent, intentional or willful acts of

SUBLESSOR or ORIGINAL LESSOR.

SUBLESSEE agrees to maintain, at its own expense, q;lring ‘the
full term of this Sublease, a policy of public liability and
property damage insurance in a reputable company authorized to do
business in the S_taté of Arkansas, in which poliéy SUBi.ESSOR and

ORIGINAL LESSOR shall be named as additional insureds, and to

furnish SUBLESSOR current certificates evidencing the existence of ‘

such insurance, including an endorsement which will provide for no
cancellation of such insurance without thirty (30) days prior
written notice to SUBLESSOR and ORIGINAL LESSOR. Such policy shall
provide. primary coverage for the benefit of ORIGINAL LESSOR,

SUBLESSOR and SUBLESSEE in an amount not less that $1,000,000.00
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ORIGINAL LESSOR, or such ;ther tenants, their respective employees
and agents, all without impairment or invalidation of such
insurance. '

7. EQUIPMENT _REMOVAL. If SUBLESSEE is not indebted,
directly or indirectly to SUBLESSOR, including but not limited to -
any debts resulting from financing of furniture, fixtures and
equipment, or for any other reason, and has performed all of the
covenants and agreements hgrein, SUBLESSEE shall'have the right at
the termination of this Sublease to remove all furniture, fixtures
and equipment installed on the premises and owned by SUBLESSEE;
provided however, that the SUBLESSEE shall restore ahy daméée to
the building as the result of such removal.

8. ENTRY RIGHT. SUBLESSOR and ORIGINAL LESSOR shall have
the right to enter the premises at any reasonable time for the
purpose of inspecting the same or showing the same for any proper.
purpose or doing anything that SUBLESSEE may be required to do, and
shall fail to do, and in the eVenf.of an emergency, SUBLESSOR and
ORIGINAL LESSOR shall have the right to enter immediately and
without hetice. - In the event it ig réasonably necessary for

SUBLESSOR or ORIGINAL LESSOR to make any repairs to the premises
then SUBLESSEE shall reimburse SUBLESSOR ©or ORIGINAL LESSOR on
demand for the cost thereof, which cost is agreed in advance to be
proper and reasonable. SUBLESSEE shall not be entitled to any
abatement or reduction of rent if SUBLESSOk or dRIGINAL LESSOR

exercises any rights reserved in this paragraph. SUBLESSOR and
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ORIGINAL LESSOR shall not be liablé in any manner for any
'incon'venience, disturbance, loss of business, nuisance, or other
damage arising out of the entry of SUBLESSOR or ORIGINAL LESSOR on
the premises as provided for in this Sublease. |

9. MAINTENANCE AND REPATR. SUBLESSEE shall perform and be
financial;y responsible for the covenants and obligations of
SUBLESSOR under the ORIGINAL LEASE regarding maintenance and repair
to the premises in strict accordahce with the terms of Paragraph 2
and 13 of the ORIGINAL LEASE.

10. CONDITibN OoF BUILDING.- SUBLESSEE covenants that it will
pay the rent stipu1ated at the time and place specified} that it
- will-use the premises solely for thé purpose above specified; that
‘it will, at its expensé; keep the premises and improvements thereon

in the same good order and repair iﬁ whidh they now are or may

hereafter be placed, exéept (1) usual wear and tear, (2) adts of

God and unavoidable casualties, (3) repairs of defects for .which

ORIGINAL LESSOR is r_esponsible under the ORIGINAL LEASE, and (4)
damages and loss for which SUBLESSOR and ORIGINAL LESSOR. have
" waived rec\t\avery under said ORIGINAL LEASE. |

SUBLESSEE agrees to. make timely .péyments for all repairs,
additions or alterations, made by it and will not permit any ii’en,
affidavit, charge or order for payment to attach to the premises-on
account thereof.. If any lien, affidavit, charge or order for

payment attaches to the premises as a result of any actual or
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alleged act or omission of SUBLESSEE, SUBLESSEE shall immediately
remove such lien, affidavit, charge or order for payment.

SIGNS. SUBLESSEE agrees to maintain the premises in a neat,

clean and healthful condition, and in every respect as required by'

the laws of the United States and of the State of Arkansas, and
ordinances of the City of Van Buren, or any other governmental
authority now or hereafter in force; it will not do, or permit to
be done, on the premises, any act in violation of the conditions of
any policy of insurance on the premises; it will not place on,
affix.to, or display'from, any part of the outside or inside of the
prenmises, ény sign or advertisement prohibited by the'terﬁs of the
ORIGINAL LEASE. | |

1l1. SUBLEASE. SUBLESSEE will not suffer or permit any waste
on the premises, or make any alterations thereof of additions
thereto, without the written consent of SUBLESSOR. SUBLESSEE shall
not seli,-assign, hypothecate or otherwise transfer any interest in
this Sublease or underlet all or any part of the premises for any
reason, or permit occupancy there&f by aﬁyone through of under it.
Any such ?Ft by SUBLESSEE shall givg_SUBLESSOR the remédies set
forth in Paragraph 17 of this Sublease, aﬁd specifically the right
to terminate this Sublease.

12. VACATE PREMISES. SUBLESSEE further covenants that ‘it
will peacpfully and quietly vacate and surrender the'premises to
SUBLESSOR at the expiration of the term hereof, or at any earlier

termination thereof and that it will not. hold over beyond such
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single limit combined bodily injury and property damage each
occﬁrrence,.to cover all situations where as person or persons
claim bédily injury, death or property damage in or upbn the
premnises. | '

SUBLESSEE shall reﬁit to SUBLESSOR, on demand, the aggregate
amount of all insurance premiums for which SUBLESSOR is responsible
under the terms of the ORIGINAL LEASE for insurance.

| 6. WAIVER  OF LIABILITY.  SUBLESSEE hereby releases the
SUBLESSOR and ORIGINAL LESSOR, and their respective employées,
agents, and évery person claiming by, through or under either of
it, from any and all liability or responsibility for an&,loés or
damage to property (real or personal) owned by or belohging to
SUBLESSEE, its respectiﬁe employees, agents  and every person
claiming by, through or.under them (whether by subrogation or
otherwise) caused by fire or any other insured peril cove;éd by any.
insurance policies for the beﬁefit of SUBLESSEE, even if such- loss
or damage shall have been caused by the fault or negligence of
another party, their employees or agents or such other.tenant or
any emplogee or agent of such other tenant. All policies of
insurance written gd insure ;11 buildings, parking and common
areaé,.service and delivery éreas, improvements, contents and all
other such property (real or personal) shall contain a proper
provision, by endorsement or otherwise, whereby thé insurance
carriers issuing the same shall acknowledge that the insured has so

waived and released its right of recovery against SUBLESSOR, or

Flem/Subl Page 8

page 86 of 576




O . O

expiration or earlier termination. In the event SUBLESSEE breaches
this covenant, SUBLESSEE shall indemnify and hold harmless
SUBLESSOR from any and all damages, costs or. expenses (including
reasonable attorney's feeé) that SUBLESSOR incﬁrs, whether under
‘the ORIGINAL LEASE or otherwise, as a result of such breach bj

SUBLESSEE.

13. CASUALTY TNSURANCE. The ORIGINAL LESSOR has agreed to

‘keep in effect at its expense, subject to SUBLESSEE'S obllgatlon
to relmburse SUBLESSOR and ORIGINAL ILESSOR on demand, and during

the original or any renewal term of this Sublease, a pollcy(s) of

fire and extended coverage insurance and rental 1nterrupt10n_

insurance, covering the premises, written by a responsib}e
insurence'company authorized to do business within tﬁe state vhere
the premises are 1located, in accofdance with the terms. of the
ORIGINAL LEASE. SUBLESSEE agrees to remit to SUBLESSOR,.on demand,
the amount of the_aggfegate annual prenmium for insurance for fhe
premises for said policy(s) subject to SUBLESSEE'S right to obtain
a like insurance coverage at a lower rate invaccordance with all
the terms end conditions- of Paragraph 16 of the ORIGINAL LEASE. If
SUBLESSEE can obtain a like insurance coverage policy(s) at a-lower
~rate than it is required to pay SUBLESSOR, SUBLESSEE, after
complying with all the provisions of'Paragraph 16 of the ORIGINAL
LEASE shall be required to pay to SUBLESSOR only the amount of such
lower rate so long as SUBLESSOR,'under the terms of-the ORIGINAL

LEASE, is only required to pay such lower rate. Nothing herein
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contained shall be construed to grant to SUBLESSEE any interest in
or claim to the proceeds of such policy(s) of 1nsuranee in the
event of damage to, or destructlon of, the premises.

14. DAMAGE OR DESTRUCTION. SUBLESSEE agrees it shall-not
"keep anything within the premises or qse the premises for any
purpose which will cause an increase in the insurance premium cost
or invalidate any insurance policy(s) carried on the premises or

other parts of the Shopping Center. 1In the event SUBLESSEE stores,

‘maintains or uses anything on the premises which causes an increase'

in any such 1nsurance premium cost, SUBLESSEE shall 1mmed1ately
either (a) remedy the condition causing sald penalty or’ premlum
increase, bearing any and all original and continuing costs
attributable thereto which shali be treated as additional rent due

to the SUBLESSOR: or (b) should SUBLESSOR allow such storing,

maintaining, or use to continue, SUBLESSEE shall be held solely .

accountable to fhe ORIGINAL LESSOR for the original ongoing and
centinuihg costs and expenses attributable thereto which shalllbe
treated as additional rent due the ORIGINAL LESSOR.

SUBLESSOR shall not be liable for any loss or damage, loss of

profits, or 1nterrupt10n of business occa51oned.by the termination

of the ORIGINAL LEASE between SUBLESSOR and ORIGINAL LESSOR, or

. from any other causes beyond its control; provided however, that -

in the event the premises shall be wholly or partially damaged or

destroyed by fire, windstorm, or other casualty and -the ORIGINAL

LESSOR, according to_the terms of the ORIGINAL LEASE, commences to
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rébuild or repair the premises and is able to proceed with due
diligence in the rebuilding, recoﬁstruction and repairing of the
premises, as provided in the ORIGINAL LEASE, theh this Sublease
shall continue in fuil force and effect, and SUBLESSEE'S rent'shall
abate in the same proportion that SUBLESSOR'S rent abates dufing
the period the premises are unsuitable, in whoie or in part, fof
occupancy as a retail food market. If the ORIGINAL LEASE is
términated at the option of SUBLEQSOR because of (1) the delay in
“the fepair or reconstruction of the premises; or (2) the éxtent of
thé damage or destruction of the premises, or (3) follow1ng
condemnation under the right of emlnent domain by public authorlty,
or (4) any default of ORIGINAL LESSOR, then this Sublease shall
‘also automatically terminate and the obligation of the parties

hereunder shall cease as of the date the ORIGINAIL LEASE is

terminated. If the ORIGINAL LEASE is terminated . following

condemnation there shall be an equitable disposition between
SUBLESSOR and SUBLESSEE of that part of the total award received by
SUBLESSOR if the proper.judicial authority does not méke such a
dlspOSltlon.‘ ’ |

15. REIMBURSEMENT. Any and all taxes, insurance prémiums;
.répalr, maintenance and utlllty costs, or other charges beyond the
- payment of rent, either for which SUBLESSEE is obligated under the
terms of this Sublease, or for-wpich SUBLESSOR may bgcome obligated
under the térms of the ORIGINAL LEASE, and which SUBLESSEE hereby

agrees to pay, may, at the optioh of SUBLESSOR, be paid by
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SUBLESSOR and, in that event, SUBLESSEE hereby agrees to reimburse
SUBLESSOR for the full amount of such payment upon demand.

16. CONTENTS AND BUSINESS INTERRUPTTION INSURANCE. SUBLESSEE
agrees to purchase fire and extended coVerage insurance in an
amount sétisfactory to SUBLESSOR covering all of its merchandise,
furniture, fixtures and equipment located in and upon the premises,
and to furnish SUBLESSOR with proof thereof either in the form of
the policy or a certificate from the insurer. Such policy of
insurance shall contain the provision of endorsement réquired by
Paragraph 6 hereof. SUBLESSEE agrees to purchase such business
interruption insurance in the amount and form agreed upon with
SUBLESSOR. _

17. SUBLESSEE DEFAULT. In the event of SUBLESSEE'S default,
SUBLESSEE'S rights and obligations shall be governed by this
paragraph and not by Paragraph.24 of the ORIGINAL LEASE. Each of
the following shall constitute an event of default ("Event of
Default") by the SUBLESSEE under this Sublease:

(a) Failure to pay rent when it becomes due and the
continuation of such failure for a period of
fifteen (15) days after demand to perform has been

» made upon SUBLESSEE; -

(b) Failure to keep or perform any covenant or
obligation made incumbent upon SUBLESSEE under any
part of this Sublease or under any part of the
ORIGINAL LEASE and the continuation of such failure
for a period of fifteen (15) days after demand has
been made upon SUBLESSEE; -

(c) SUBLESSEE is in default under the terms of any loan
agreement between SUBLESSEE and SUBLESSOR or an

affiliate, or any promissory note executed pursuant
to such loan agreement or in connection therewith,
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or if SUBLESSEE shall be in default .of its
obligations to SUBLESSOR or an affiliate pursuant
to any Supply Agreement relating to the purchase of
merchandise or products by SUBLESSEE from SUBLESSOR
or an affiliate; :

(d) The leasehold interest or any property of SUBLESSEE
on the premises shall be taken or levied upon by
attachment, execution or other process; .

(e) SUBLESSEE becomes insolvent or generally fails te
pay, or admits in writing its inability to pay,
debts as they become due; or SUBLESSEE applies for,
consents to, or acquiesces in the appointment of a
trustee, receiver or other custodian for SUBLESSEE
or any property of SUBLESSEE, or makes a general
assignment for the benefit of creditors, or, in the
absence of such application, consent or
acquiescence, a trustee, receiver or other
custodian is appointed for SUBLESSEE or for a
substantial part of the property of SUBLESSEE and
is not discharged within thirty (30) days; or any

- bankruptcy, reorganization, debt arrangement, or
other case or proceeding under any bankruptcy or
insolvency law or any dissolution or liquidation
proceeding is commenced in respect of SUBLESSEE,
and if such case or proceeding is not commenced by
SUBLESSEE, -it is consented to or acquiesced in by
SUBLESSEE or remains for thirty (30) days
undismissed; or if SUBLESSEE takes any corporate
action to authorize or in furtherance of any of the
foregoing; . U

(f) SUBLESSEE creates or permits to exist any mortgage,
pPledge, title retention 1lien, or other lien,
‘encumbrance or security interest with respect to
prenises;
(g) SUBLESSEE abandons the premises;
: (h) SUBLESSEE defaults in its performance under the
// Equity Store Loan Agreement between SUBLESSEE and
: FLEMING COMPANIES, INC. ' .o
17.1 EFFECT OF DEFAULT. If an Event of Default shall occur,
SUBLESSOR may, at its option, terminate, cancel or annul this

Sublease immediately and enter and take possession of the premises
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without any previous notice of intention to reenter, and may remove
all persons and property from the premises in order to recover full
- and exclusive possession of the premises. If this.Snblease shall
be terminated pursuant to this paragraph or if SUBLESSOR
repossesses the premises as a result of the occurrence of an Event
of Default, SUBLESSEE shall remain liable to SUBLESSOR for all loss
sustained by SUBLESSOR by reason of such termination, cancellation
and repossession.

18. WAIVER. One or more waivers of any covenant or condition
by SUBLESSOR shall not be construed as a waiver of a further breach

of the same or any other covenant or condition, and any consent or

approval shall not be deemed to waive or render unnecessary

SUBLESSOR'S consent or approval to any subsequent similar action.

19. PARTIAL INVALIDITY. It is the intent and understanding

of both parties that the covenants of this agreement are separable.'

and, therefore, if any one or more covenants, agreements, or

stipulations to be kept, performed, or observed by either or both

of the parties, be  declared or adjudged void, invalid or

unenforceable by any court of competent Jurlsdlctlon, then it is.

Ay

mutually agreed that the remalnlng portlons of this sSublease
agreement shall remain in full force and effect and the invalid
provisions merely be served.

20. RELATIONSHIP; Nothin§ contained herein shall be deemed
or construed by any person as’ creating a relationship of pr1n01pal

and agent or of partnershlp or of joint venture between SUBLESSOR
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and SUBLESSEE. It is understood and agreed that neither the method
of computation of rent, nor any other provision heréof, nor any act
of the parties hereunder, shall create a reldtionship between
SUBLESSOR and SUBLESSEE other than that of-landlord and tenant.

21. SUCCESSORS. All covenants and agreements herein

contained shall be binding upon, and inure to, the benefit of
SUBLESSEE and SUBLESSOR, their heirs, executors, administrators,
successors and assigns.

22. OPTIONS. Whenever SUBLESSOR, as LESSEE under the
ORIGINAL LEASE, is granted, under the terms of the ORIGINAL LEASE,
the right or option.(i) to renew the ORIGINAL LEASE for a period of
time beyond the original term hereof, or (ii) to terminate, cancel
or annul the ORIGINAL LEASE, SUBLESSEE shall not have the right to
exercise such right or option granted to SUBLESSOR. Further,
SUBLESSEE shall not have the right to give éonsent where consent

must be given by the tESSEE under the terms of the ORIGINAL LEASE,

unless SUBLESSOR -shall first give its written permission to

SUBLESSEE.

23. RESPONSIBILITY FOR HAZARDOUS MATERTAT, AND UNDERGROUND
3 N . KL

STORAGE ‘TANKS.
A. ' Definitions. As used in this paragraph, the following
terms shall have the following meanings: '

(1) "Hazardous Material"™ means any substance, material
' or waste which is or at any time hereafter becomes
regulated as "hazardous", or "“toxic" or under any

other similar designation by any local, state or
federal governmental authority having jurisdiction

-over the -premises. Such term includes, without
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limitation, (i) asbestos, (ii) any material
substance or waste defined as a "hazardous waste"
pursuant to Section 1004 ‘of the Resource
Conservation and Recovery Act (42 U.S.C. §6901, et
seq.), (iii) any material, substance or waste
defined as a "hazardous substance" pursuant to
Section 101 of the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.s.cC.
§9601, et seq.) or (iv): any material, substance or
waste defined as a "regulated substance" pursuant
to Subchapter IX of the Solid Waste Disposal Act
(42 U.s.C. §6991, et seq.). ,

(2) "Improvements" means the buildings and other

‘improvements located on the real estate including,
but not limited to, the leased premises.

(3) "Property" means the real estate and improvements.

(4) . "Real Estate" means the tract of land under and
surrounding the leased pPremises owned by the
ORIGINAL LESSOR, including, without limitation, all
ground water and other substances therein.

(5) "Indennified Person" means the owner of the Real
Estate, SUBLESSOR, and any director, officer,
employee, agent or invitee of the owner of the Real
Estate or the SUBLESSOR.

B. Notices. SUBLESSOR and SUBLESSEE "agree to promptly
notify the other in the event such party becomes aware of the
presence of any Hazardous Material or any underground storage tank
on the Property.

C. Obligation of SUBLESSOR. The parties acknowledge that
the ORiGINAl,LEASE contains certain representations; warranties and
indemnifications relating to any Hazardous Material Qr any
underground storage tank on the Property.. In the event of any

loss, cost, damage or expense covered by such indemnification

provisions of the ORIGINAL LEASE, SUBLESSOR agrees that it will

exercise reasonable efforts to enforce the obligations of the owner
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under the ORIGINAL LEASE. The parties agree that other than as set
forth above, SUBLESSOR assumes no responsibility or obligation to
SUBLESSEE with respect to any Hazardous Material or any underground
storage tank on the Property. '

D. Tern_lination of ORIGINAIL LEASE. In the event SUBLESSOR
elects, pursuant to the provisions of the ORIGINAL LEASE . to
terminate the ORIGINAL LEASE by reason of the presence of any
Hazardous Material o.f any underground storage tank on the Property,
this Sublease.shall terminate as of the date of termination of the
ORIGINAL LEASE.

E. Indemnification. SUBLESSEE agrees that it will not bring

onto. the Property any Hazardous Material other than inventory,

cleaning supplies and other materials in normal quantities
' ordinarily‘used' in the operation of its business, and that it will
not permit any employee, agent, officer, director or invitee of

~SUBLESSEE or any person occupying the Property, or any portion

thereof, by, through or under SUBLESSEE to bring any Hazardous

Material onto the Property. SUBLESSEE .hereby indemnifies each
Indemnified Person from and against any and all loss, cost, damage
~and expens; arising from the introduction of any Hazardous Material
onto the Property by SUBLESSEE, any employee, agent, officer,
director or invitee of SUBLESSEE or any other person occupying the
.Property, 'or any portion thereof « by, through or under SUBLESSEE.

F. Remedies of SUBLESSEE. If SUBLESSOR becomes aware of the

presence or suspected presence of any Hazardqus Material brought
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‘onto the Proﬁérty in violation of paragraph 23(E), SUBLESSOR may so
notify the SUBLESSEE and request fhat:SUBLESSEE institﬁte remedial
action., SUBLESSEE will, within ten (10) days of receipt of such
notice, at its sole cost and expense, commence such action as is
specified by SUBLESSOR -to rémbve all such Hazardous Material from
the Property and will diligently pursue such action to completion.
Such work will be performed in accordance with all applicable laws,
ordinances and regulations governing such work. If SUBLESSEE fails
to undertake the work required by.this paragraph, SUBLESSOk may, at
its option, to be exercised by notice to SUBLESSEE (i) undertake
such work, in which event SUBLESSEE shall reimburse SUBLESSOﬁ for
all éosts and expenses, including the fees of attorneys, ehgineers
‘and other consultants incurred by SUBLESSOR in such work, or (ii)
terminate this SUBLEASE without prejudice to any claim for damages
resulting from SUBLESSEE'S breach hereof. However, SUBLESSOR shall
not be under any obligation to exercise either of the remedies
specified in the preceding sentence and the remedies provided in

this paragraph shall not be considered exclusive or preclude any

claim for damages or any other remedy which may bé-available under
\ . )

this SUBLEASE or under law.

24. UTILITIES. SUBLESSEE shall pay all charges  for

electricity, gas, heating, air conditioning,'telephone, hot and

cold water, and other utility services used on the premises, during

the original or any renewal term héreof. Separate meters for the

utility charges to the premises will be provided by ORIGINAL LESSOR
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at its sole expense, and SUBLESSEE shall pay dlrectly to. the
utility company furnlshlng same the costs or charges for such
ut111ty services.

25. Intentionally omitted.

26. NOTICE. Any notice require or desired to be given to

either party shall be in writlng and be sent by reglstered mall

postage prepaid. Any such notice to SUBLESSOR shall be addressed

to FLEMING COMPANIES, INC.,'GBOi Waterford Blvd., P. 0. Box
26647, Oklahoma City, Oklahoma 73126. Any notice to SUBLESSEE
shall be addressed to the premises.

27. CHOICE OF LAWS. This agreement shall be construed

under and in- accordance with the laws of the State of Arkansas,
and all obligations of the parties created hereunder are
performable in Crawford County.

28. MERGER. This agreement sets forth the entire agreement
‘between the parties hereto, both written and oral, and shall not
be altered amended or otherw1se nmodified except 1n wrltlng
signed by the partles.

129, CO' MMENCEMENT DATE. The commencement date of this
Sublease, as provided for in Paragraph 2 Page SES_ hereof 1s

agreed to be the Q ru‘/day of j:f AWJ(LN . 1992

IN WITNESS WHEREOF, the parties hereto have duly

executed'thls Sublease as of the day and Year first above

written.
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SEAL
Attest:

#sZ Secretary
SEAL
Attest:
é, 4’%‘/ C&Wz‘
Secretary
Flem/Subl

s O e

"SUBLESSOR"

FLEMING GOMPANIES,.INC.,
an Oklahoma corporation

By
cig President

"SUBLESSEE"Y

C.V.'s FOODLINER, INC.,

President

OV Lk

C.V. COMBS

A L Ponrnd,
R. ANN COMBS B
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ACKNOWLEDGMENTS

STATE OF Q4 harme)
- ) ss. |
county of ¥ huuma ) | | Mﬂus'é ‘

BE IT REMEMBERED, that on this L»%UV day’ of ISjL,-before.me,' :
the undersigned, otary Public in and for the County and State ' |
aforesaid, came . President of FLEMING
COMPANIES, INC., corporation duly organized, incorporated and
existing under virtue of the laws pf Oklphoma, and - :

P Secretary
of sdid corporation, who are persona known to me to be the same
persons who executed, as such officers, the within instrument of.
writing on behalf of said corporation, and such persons duly
acknowledged the execution of the same to be the act and deed of
said corporation. T : :

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
notarial seal the day and Year last above written. .

My Commission Expires:

/3[04

(SEAL) -

Notary Public
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STATE QF

)
_ ) ss.
COUNTY OF )

BE IT REMEMBERED, that on this day of 19_, before
me, the undersigned, a Notary Public in and for the County and
State aforesaid, came President of C.V.'s FOODLINERS, INC., a ,
corporation duly organized, incorporated and existing under and by
virtue of the laws of Arkansas, and ‘
Secretary of said corporation, who are personally
known to me to be the same persons who executed, as such officers,
the within instrument of writing on behalf of said corporation, and
such persons duly acknowledged the execution of the same to be the
act and deed of said corporation.

IN 'WITNESS WHEREdF, I have hereunto set my hand and affixed ny
notarial seal the day and year last above written.

My Commission Expires:

Notary Public
(SEAL) : ,

STATE OF

Ss.

COUNTY OF

BE IT REMEMBERED, that on this day of 19_ , before me,
the undersigned, a Notary Public in and for the County and State
aforesaid, came C.V. Combs and R. Ann Combs, husband and wife who
are personally known to me to be the same persons who executed the
within instrument of writing and such persons duly acknowledged the

execution of the same to be of their free act and deed.

. 'IN WITNESS WHEREOF, I have hereunto set ny hand and affixed ny
notarial seal the day and year last above written.

My Commission Expires:

Notary Public
(SEAL)

.~22793
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