FORM B10 (Official Form 10) (9/97)

UNITED STATES BANKRUPTCY COURT Northern DISTRICTOF Illinois & ~PROOF’ OF?CLAIMV
Name of Debtor Case Number
KMART CORPORATION 02 2474

ENOTI m;sg;oma;‘ﬁa g aftér the commencement

L ofit quest” for payni

ministrative expense may be file j‘flrsua

SRR

Name of Creditor (The person or other entity to whom thé debtor owes
money or property):
KPT Communities LLC

Name and address where notices should be sent:

Margaret R. Westbrook, Esq.

Kennedy Covington Lobdell & Hickman, LLP
P. 0. Box 1070

Raleigh, NC 27606

919-743-7311

Telephone number:

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

[ Check box if you have never
received any notices from the
bankruptcy court in this case.

[0 Check box if 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

[0 replaces : '
[0 amends a previously filed claim, dated:

1. Basis for Claim [0 Retiree benefits as defined in 11 U.S.C. § 1114(a)
O Goods sold [0 Wages, salaries, and compensatlon (fill out below)
O Services performed Your SS #: \ :
O Money loaned Unpaid compensation for services performed
O Personal injury/wrongful death from C to
O Taxes (date) ' (date)
& Other Pre-petition and post-petition rent - )
2. Date debt was incurred: 13 If court judgment, date obtained:
On or before January 22, 2002
4. Total Amount of Claim at Time Case Filed: $ See Exhibit A

If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below
O. Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized statement of all

interest or additional charges.

s. Secured Claim.
[0  Check this box if you claim is secured by collateral
(including a right of setoff).
Brief Description of Collateral:
O Real Estate " Motor Vehicle
[0 Other

Value of Collateral: $

Amount of arrearage and other charges at time case filed included in
secured claim, ifany $

6. Unsecured Priority Claim.
X  Check this box if you have an unsecured priority claim
Amount entitled to priority $ See Exhibit A
Specify the priority of the claim:

[0 Wages, salaries, or commissions (up to $4000),* eamed within 90 days before
filing of the bankruptcy petition or cessation of the debtor’s business, whichever 1s
earher— 11 USC §507(a)(3)

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

[ Up to $1,800* of deposits toward purchase, lease, or rental of property or services
for personal, famly, or household use— 11 U S C § 507(a)(6)

O Alimony, maintenance, or support owed to a spouse, former spouse, or child - 11
USC §507(a)(7)

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

IX) Other — Specify applicable paragraph of 11 US C § 507(a)(1)

*Amounts are‘sibjzé( 10 adyustment on 4/1/98 and every 3 years thereafter with respect
to cases commenced on or after the date of adjustment

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

the purpose of making this proof of claim.

8. Supporting Documents: Attach copies of supporting documents, such as promissory
notes, purchase orders, invoices, itemized statements of running accounts, contracts, | SSRS
court judgments, mortgages, security agreements, and evidence of perfection of lien. N
DO NOT SEND ORIGINAL DOCUMENTS. If the documents are not available,
explain. If the documents are voluminous, attached a summary.

THIS SPACE IS FOR COURT USE ONLY

:; f(/ Pt o faae oy,
9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, CRARZD Pi 2 53
enclose a stamped, self-addressed envelope and copy of this proof of claim. BAMRID TR
Date Sign and print the name and title, if any, of the creditor or other person authorized to file Annsly ey

March 22, 2002

this claim (attach copy of power of attorney, if any):

et R. WXT&‘FO%“OTWY af%@mtles LLC

3L5/02 757

Penalty for presenting frauduleanIatm Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.




EXHIBIT A
TO PROOF OF CLAIM
KMART CORPORATION
(KPT Communities LLC)
(Gateway Plaza, Wilson, North Carolina Store 4752)

_ 1. . _KPT Communities LLC is the owner of the Shopping Center and Landlord
to the Debtor in Gateway Plaza, Wilson, North Carolina. Konover Property Trust, Inc., a
Maryland corporation ("Landlord"), is the General Partner of KPT Properties, L.P. Robin
Malphrus is Senior Vice President and Secretary of Konover Property Trust, Inc.

2. Following is the pre-petition rent due under the Debtor’s Lease:
Location Pre-Petition
Wilson, North Carolina $56,477.24

3. KMART Comoration entered into a lease agreement dated October 3,

1991 (“Gateway Lease™) for certain premises located in the Gateway Plaza Shopping .

Center, Wilson, North Carolina. A copy of the Gateway Lease is attached as Exhibit B to
this Proof of Claim.

4. As of the date of the petition, the Debtor owed rent in the amount of
$56,477.24 under the Gateway Lease.

5. Landlord therefore asserts an unsecured claim in the amount of $56,477.24
for pre-petition amounts due under the Gateway Lease.

6. The Lease has not been assumed or rejected as of the date of this Proof of
Claim.

7. Landlord reserves its right to amend its proof of claim throughout the
administration of the case.

0088227.01
LIB
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e Kmart # 4752
. . Wilson, North Carolina
TR e Partics THIS LEASE made and entered into as of this \Fol day
B T RIS IN A X Y PP | of Qoxnhea/ ., 1991, between NORTH HILLS PROPERTIES,

INC., a North Carolina corporation, having its principal office
at 4224 Six Forks Road, Raleigh, North Carolina 27609 (herein’
referred to as -"Landlord"), and KMART -CORPORATION,--a Michigan --
corporation having its principal office at 3100 West Big Beaver
Road, Troy, Michigan 48034 (herein referred to as "Tenant"),
WITNESSETH: That in consideration of the reats, covenants

- . and conditions herein set forth, Landlord and Tenant do hereby

covenant, promise and agree as follows:

Demised 1. Landlord does demise unto Tenant and Tenant does take

Premiscs for the lease term the following property: Tenant's completed
building (designated Kmart), together with site improvements to
be constructed as hereinafter specified by Landlord at .its
expense together with land comprising not less than nine (9.0)
acres described in Parcel "A" of Exhibit "A", attached hereto
and made a part hereof, and situvated in the City of Wilson,
County of Wilson, State of North Carolina; said building to He
in the location depicted on Exhibit "B" attached hereto and
made a part hereof, and of the following dimensions:

Kmart Building: 381.33' in width by 239.33' in depth
Total Size: 91,266 Sq. ft.

In addition, landlord shall provide a fenced garden shop
area having dimensions of S0' in width by 184' in depth, as
indicated on Exhibit "B", attached hereto.

Said land, completed building and site improvements,
together with all licenses, rights, privileges and easements,
appurtenant thereto shall be herein collectively referred to as
the “demised premises".

Landlord hereby gives and grants unto Tenant, in common
with others entitled thereto, 1including Tenant's agents,
employees, customers, licensees and invitees the following
licenses, rights, privileges and easements: the use for their
intended purposes of parking areas, common areas ({including
rest rooms and other facilities, if any), roadways, sidewalks
and access ways to public streets-and highways indicated on
said Exhibit "B“, together with the use for their intended
purposes of any  delivery or servicing areas adjoining Tenant's
said buildings or designated as such on Exhibit "B", which
areas may be utilized for the passage, unloading and, if
necessary, turning around of trailer trucks and other
commercial vehicles.

Term 2. The term of this lease shall commence upon the "date of
occupancy by Tenant”, as that term is defined in Article 11
hereof, and shall terminate wupon such date as shall be
twenty-five (25) years from the last day -of.the month in which
said date of occupancy by Tenant .shall occur; provided,
however, the term of this lease may be extended as provided in
Article 13 hereof. The phrase "lease term"”, as used in this
lease shall be the term of this lease and any extension thereof
pursuant to said Article 13.

Anpual 3. Tenant shall, during the lease term, pay to Landlord
HMinjoym at such place as Landlord shall designate in writing from time
Rental to time, an annual minimum rent of Five Hundred Fifteen

Thousand  Six  Hundred Fifty-Two and 907100  DOLLARS
($515,652.90), wunless abated or diminished as hereinafter
provided, in equal monthly installments on the first day of
each month, in advance, commencing upon the first day of the
lease term; provided, however, in the event the first day of

myyﬁ
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- . - C the lease teru: shall not be the first day of a calendar month,
- then the rental for such month shall be prorated upon a daily

ol basis.
Additional 4. In addition to the aforesaid anaual minimum rental,
R T NN R Rental with respect to any lease year during the lease term in which
¥ RPN T | Tenant's "gross sales”, as hereinafter defined, shall exceed

the sum of Sixteen Million Two Hundred and Fifty Thousand and,
no/100 DOLLARS ($16,250,000.00), Tenant shall pay to Landlord

- as additional rental an amount equal to one_per cent (1%) of
gross sales exceeding Sixteen Million Two Hundred and Fifty
Thousand and no/100 DOLLARS ($16,250,000.00).

Said additional rental shall be paid on or before the
thirtieth (30th) day following the end of each "lease year").
For the purposes of this lease, a "lease year" shall be each
successive period of twelve consecutive calendar months from
the last day of the month in which said lease term shall
commence., Sales for any period preceding the first lease year
shall be included in gross sales reported for the first lease

Q&‘ year. i
4al*levn|h*g E!he end—of—each leauth_ dus 'l"g the—tease "'E'“'"de'“‘e'
. Tenant shall on or before the
thirtieth (30th) day following the end of each lease year or
lesser period, deliver to landlord a statement signed by dn
officer of Tenant certifying the true amount of the gross sales
for such lease year or lesser period. The term "lesser
period”, as used herein, shall be any period beginning on the
first (lst) day of any lease year and ending, by reason of the
termination of this lease, prior to the end of such lease
year. In the event that a period of more or less than twelve
(12) months shall be so required to be included in any such
statement, then the dollar amounts referred to in the preceding
paragraph shall be proportionately increased or decreased, as
the case may be.

Should Tenant at its option operate its fountain and lunch
counter prior to opening for other business, such operation
shall not be an acceptance of the demised premises, or an
acknowledgment that the representations and warranties of
Article 12 shall have been fylfilled, or an opening for
business under Article 11 or any other provision of this lease,
but sales from such operation shall be included in Tenant's
reported gross sales for the first lease year.

Landlord or its agent may inspect Tenant's record of gross
sales at any time, provided such inspection shail be made at
Tenant's principal office within six (6) months after the
statement of sales shall be delivered to Landlord and shall be
limited to the period covered by such statement. Except to the
extent that disclosure shall be required for any bona fide sale
or mortgage of the demised premises or for legal proceedings in
any court, at law or in equity, Landlord shall hold in
confidence sales figures or other information obtained from
Tenant's records. The preceding shall not preclude Landlord
from combining the information regarding Tenant with
information regarding other tenants in the shopping center of
which the demised premises are a part and utilizing the
combined information in such manner as_ Landlord deems
appropriate,

The term "gross sales”, as used herein, shall be the total
’ sales of merchandise or services made by Tenant or any occupant
of the demised premises, whether wholesale or retail, cash or
credit (including merchandise ordered on the -demised premises
and delivered from another place) and shall include sales made
from trucks, trailers, vans or other temporary facilities used
by Tenant on any part of the demised premises, except that the
following shall be excluded:
or credit, merchandise
transferred to a ware-| (a) Sales of merchandise subsequently -returned for refugd[
lhouse orf™— another store of Tenant, discounts on merchandise INF'Q

which shall be allowed to employees of Tenant, or

-2 -
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merchandise which shall be issued in redemption of
trading stamps, if any, which shall have been issued

free of chargc to Tenant's customers at the time of
sale of other merchandise or services {rom the demised
premises; )

(b) Any and all taxes levied upon, assessed against, or.

measured by the receipt or purchase of merchandise by
any occupant of said demised premises, and any and all
occupational sales taxes and other taxes collccted by
Tenant and paid over to the appropriate taxing
authority levied upon, assessed against, based upon,
or measured by (i) such occupant's gross receipts, or
any part thereof, or (ii) the sale or sales price of
merchandise and services, or either, and which shall
be payable by such occupant, whether or not the same
shall be commonly known as a sales tax, use tax,

retailers' occupational tax, gross receipts tax or’

excise tax; provided, however, said taxes to be
excluded from gross sales shall not include any net
income tax, franchise, or any other tax not levied
upon or computed upon gross sales or gross receipts,
or any portion thereof; provided further, said taxes
to be excluded from gross sales shall e excludable
regardless of whether imposed under any existing ‘or
future arders, regulations, laws, statutes or
ordinances; )

{(c) Receipts from cigarettes, lockers, stamp machines,
public telephones, pay toilets, "kiddie rides", money
orders and all licenses sold to the public; and

(d) Service and interest charges for time payment accounts
and charge accounts.

ould Temant at any time elect to discontinue
operationof its store, Tenant shall give to Landlord no
writing of Y intention so to do and in such ev
shall have the ion, to be exercised by
given to the Tenant any time after t
i to cancel and terminate
this lease. If Landlord exerc 1ts said optlon this lease
i specified in landlord's
further liability
its notice of

be released fro
Tenant shall specify,

under this
1ntentxon
oper

operations and vacate the demised premises by such date.

ant shall be entitled, at any time prior to (but
after) t ivery of the notice to Landlord of it ction
to discontinue i rovided), to
assign this lease or § or any part of the
demised premises pursuant 22 hereof; subject,
however, to the term is \ease including
the provision rticle 4 hereof. Any suc
sublet 5 all not be construed to be a discontinU

Tenant shall be obligated to pa andlord during the
remainder of this lease shall.b e rent more particulacly set
forth in Article 3 _ond~The word "minimum" in said Article 3
shall be deemed-Ueleted and all the provisions contained in the
preceding paragraphs of this Article 4 shall be of no further
o provided however that should Tenant elect to
reopen its store either as a Kmart store or as another
operation which is controlled by a parent, subsidiary, brother
or sister corporation to Kmart Corporation then the preceding
paragraphs of this Article 4 shall again be in full force and

effect.

Insert Exhibit 2 and

Insert Exhibit 3
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With respect to any delinquent rent due hereunder, Landlord
may, at its election, charge Tenant 1nterest from the date duc
until the date paid at the lesser of the maximum rate allowed by
law or 18% per annum. For all purposes ol this lease, the term
“Tent™ shall mean the annual minimum rental called for in Article

.- PRI . 3 hereof, the percentage rental called for in this Article 4 and
PR AR IR AN —ﬁ&‘m@, :~‘ o all additional rent and other sums for which Tenant is obligated
to pay or to reimburse Landlord under this lease, including but
not llmxted to real cstate taxes, common area malntenance charges,

= - —reimburse—teandtord—under-Artiele—308-hereotn

Recal 5. Tenant shall pay and discharge all ad valorem real estate
Estate taxes and al] assessments, general or specific, levied.against the
Taxcs taxable premises during the term of the lease, excluding therefrom

payment of pgeneral or special assessments which are incurred or

levied as a result of Landlord's activity in developing the

demised premises for Tenant's occupancy. All such taxes and

assessments shall be paid by Tenmant on or before the due date

thereof. If Tenant fails to do so, it shall also pay all

- enalties, interest, and other charges which-may arise by virtue
:glzlza;nf:¥:c§223re of Tenant's Helanuency Notw:thstanaxng the foregoing,] Landlord
or threatened~ av,, . 2 y es and assessments due by
: ’ b ooy b S It sialiN-ount, in which

'nterest at the
yer annum! from
» Tenant, shall
mal rent due

.ease, shall be
t "A" together
d by Tenant to
«f this lease.

sle efforts to
to the taxable
issessment  with
for purposes of

records of the
worksheets and
nd and building
» liabijlity for

"(;\ 5- 0 »',:.. ol :

ln the event that nexth roa separate tax assessment for the
taxable premises can be obtained mor an accurate tax liability
established from the assessing office records can be determined,
the taxes allocable to the taxable premises (and Tenant's share of
taxes attributable to the Common Areas) shall be equal to: (1)
Tenant's pro rata share of taxes attributable to the Tenant's
building, plus (2) Tenant's pro rata share of the taxes assessed
against the total land described in Exhibit "A". Tenant's pro
rata share of taxes attributable to the Tenant's building shall be
computed by multiplying the total tax lxablllty against the
buildings located within the land described in Exhibit "A" by a
fraction the numerator of which shall be the number of square feet
of ground floor area of Tenant's building at the end of such real
estate fiscal tax year (excluding the garden shop)and the
denominator of which shall be . the total number of square feet of
ground floor area of all of the buildings located within the land
described in Exhibit "A" (including Tenant's building but
excluding the garden shop) at the end of such real estate fiscal
tax year. Tenant's pro rata share of the taxes assessed against
the total 1land -described in Exhibit "A" shall be computed by
multiplying the total tax liability against the land described in
Exhibit "A" by a fraction, the numerator of which shall be the
number of square feet of land within the demised premises and the
denominator of which shall be the number of square feet of land
within the land described in Exhibit "A". In no event shall
Tenant be responsible for the payment of taxes and assessments
incurred or levied on other buildings existing on the land,other
than the taxable premises.
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In the event Tenant constructs, as provided in Article 16,
hereof, additional buildings or structures on any portion of
the land described in Parcel A of Exhibit "A", or improvemcnts
to Tenant's building constructed by Landlord, said additional
buildings or structures shall be excluded from the taxable
premises. Said additional buildings or other structures, and
said improvements to Tenant’s building, shall be separately
assessed and all ad valorem taxes and assessments levied:
thereon shall be paid and discharged by Tenant.

The date of levy of all ad valorem real estate taxes shall
be deemed to be the date specified by each applicable taxing
jurisdiction for which such taxes become a lien on the taxable
premises. The Tenant's liability and obligation hereunder to
pay such ad valorem real estate taxes shal] be fully accrued,
fixed ‘'and final on the date of levy thereof.

To the extent permitted by law, Tenant may pay any such
assessment in annual installments. 1In the event any such
assessment shall be payable in a lump sum or on an installment
basis, Tenant shall have the sole right to elect the basis of
payment. If Tenant shall elect to pay such assessment on the
installment basis, then Tenant shatl pay only those
installments which shall become due and payable during the
lease term. Any such installments due and payable in the years
in which this lease commences and terminates shall be prorafed
proportionately.

Tenant shall not be chargeable with, nor be obligated to
pay any income, profit, inheritance, estate, succession, gift,
franchise, or transfer taxes which are or may be imposed upon
Landlord, its successors or assigns, by whatsoever authority
imposed or howsoever designated.

Written evidence of the payment of taxes and assessments
hereunder shall be furnished by Tenant to Landlord upon
Landlord's written request therefor.

The Tenant shall have the right to participate in all
negotiations of tax assessments. Tenant shall have the right
to contest the validity or the amount of any tax or assessment
levied against the taxable premises or the Shopping Center by
such appellate or other proceedings as may be appropriate in
the jurisdiction, and may defer payment of such obligations,
pay same under protest, or take such other steps as Tenant may
deem appropriate; provided, however, Tenant shall take no
action which will cause or allow the institution of any
foreclosure proceedings or similar action against the demised
premises or other damage to Landliord, and will promptly pay the
disputed tax or assessment and all related charges if the
continued non-payment could result in the foreclosure or loss
of the Shopping Center, or any portion thereof, or other damage
to Landiord. Landlord shall, at Tenant's expense, cooperate in
the institution and prosecution of any such proceedings
initiated by Tenant and will execute any documents required
therefor. Tenant shall defend, indemnify and hold Landiord
harmless from and against any and all loss, cost and expense,
including court costs and reasonable attorney's fees, arising
in connection with Tenant's election to contest the validity or
amount of any tax or assessment.

Should Landlord institute proceedinés to contest the
validity or the amount of any tax or assessment levied against
the Shopping Center, Tenant will cooperate in such proceedings;

" provided, however, that Landlord shall take no action which

will cause or allow the institution of any foreclosure
proceedings or similar action against the demised premises

~which might result in the termination of this lease.

Should any of the proceedings referred to in the preceding
two paragraphs of this Article S result in reducing the total
annual real estate tax and assessment liability against the
taxable premises, Tenant shall be entitled to receive all
refunds paid by the taxing authorities, after payment of all of
Landlord's and Tenant's expenses mcurred in any such

-5 -
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. proceeding in which a refund is paid. If no refund shall be
, sccurcd in any given proceeding, -the party instituting the

' : X proceeding shall bear the entire cost.

6. Tenant's said building and site improvements shal] be
B_;J_d_mg_bx completed and delivered to Tenant promptly and with due diligence.

e $frt~“u‘ "'fé ”* 2555 f.;*{ Landlord If the performance by Landlord of any of its obligations hereunder
is delayed by reason of]an-svent—described inArticle—33-horpef,

Iforce majeure[ including the act, fatlure to act or neglect of Tenant, act of

) _ _ A - CGod, strike, lz\bor dispute, boycott, governmental restrictions,
/“’ riot, insurrect_ion, war, catastrophe, act of the public enemy, or

showa—on—E:xhibit—B- the period for the commencement or completion

thereof shall be extended for a period equal to such delay.

Landlord warrants that a general contract for construction of said

buildings and improvements referred to in Articles 1 and 12 hereof

shall be let, rough site gradli shall be completed and

m foundations :md footings commenced not Jlater thanl-Februa-r'r——l-
. 1992. If for any reason other than as described in the first

/w sentence of this Article 6 Landlord shall fail to comply fully
with this warranty, Landlord shall so notxfy Tenant in writing and

in such event Tenant shall have, as its exclusive remedy, the

option to terminate this lease within thxrty (30) days thereafter

by notice to Landlord; provided, further, in the event that, for

any reason other than as described in the first sentence of this

Article 6, said buildings and site improvements shall not have

been completed in accordance with working drawings and

specifications prepared by Landlord as approved in writing by

1 Tenant's Construction Department and possession thereof tendered
M—’/w to Tenam prior tol Bctober—i;—1392- then Tenant shzll, as its
lusive remedy, have the further option of termmatxng this

lease by notice to Landlord byl MNevember—3s—3992, | Notwithstanding

Insert Exhibit 4~ anything to the contrary herein contained, in the event that the
ﬁ' lease term shall not have commenced prior to such date as shall be

seven (7) years from the date of this lease, then this lease shall

be automatically terminated without further act of elther party

hereto.
Drawipgs 7. Tenant's said building and site improvements shall be
aad constructed by Landlord, at its sole cost and expense, in
Specifi- accordance with the working drawings and specifications
cations -~ prepared by Landlord which shall with respect to standards of

construction and division of responsibility for supplying
materials and equipment, substantially satisfy the provisions of
Tenant's typical store drawings and specifications, prior receipt
of which Landlord hereby acknowledges and which are identified as
Set No. K-0798 containing such additions, changes, and
modifications as are more particularly set forth in that certain
letter dated January 14, 1991, written by Stephen K. Li to Tom
Corbett, a copy of which letter is attached hereto and marked
Exhibit "C".

Said typical plaas and specifications are subject to the

/y following exceptions and such other deviations as may be +equesied

by—+tendterd—eand- approved in writing by Tenant's Construction
Department:

(a) Such modifications of arrangement of space, location of
entrances, exits, and columns and other structural
members as shall be indicated on store layout drawings
which shall be prepared by Tenant and be delivered to
Landlord within thirty (30) days after receipt of
Landiord's written request therefor, which request shall
be accompanied by preliminary building outlines, together
with any available elevations and sections;

(b) Changes of type and standards of construction and of
arrangement to the extent as shall be required by
applicable laws, codes or ordinances.

Said working drawings and specifications shall be submitted to
Tenant in time to permit a review and approval by Tenant prior to

thirty (30 commencement ©of construction. Such approval shall not be
unreasonably withheld. Withinl4wenty—{26+ days after receipt of

ﬁ’ such working drawings and spcc:l‘xcatlons. Tenant shall in wrltlng
inform Landlord of required revisions or corrections
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thereto which are necessary to conform said working drawings and
specifications to Tenant's iypical store drawings and
specifications hereinbefore referred to, and Landlord shall make

’;R;;;;TESGS1 such_revisions or corrections and resubmit them for Tenant's final
approval which shall take place withinl *ten—38) days after

ot “y»rG"‘~€%vfzf:1 Tenant’s receipt of same. [n the cvent Tenant shall not inform

1 TR R B e ’} @_ Landlord of such desired revisions or corrections within said

irty (30) twermty—{26+ [days, said working drawings and specifications shall
AJ&V be deemed approved and accepted for the purposes hereof.

— Insert Exhibit § ———> - -
Subsequent to approval of the typical drawings and
specifications, in the event that criteria changes to the lease
shall be requested by Tenant, which result in a savings to the
Landlord in construction costs, then, Landlord shall pay Tenant an
amount equal to the 'savings less any amounts expended by Landlord
based upon said criteria prior to its change. In the eveat such
criteria changes result in extra construction costs to Landlord,
then Tenant shall pay Landlord, as additional rent hereunder, the
extra construction costs resulting from such changes.

Guaragtee 8. Landlord shall guarantee all work performed by or for

of Landlord in the construction of Tenant's building and site

¥aterial improvements against defective workmanship and materials for a
period of one (1) year from commencement of the lease term, unless
a shorter period of time is expressly stated under a section of
the criteria documents and/or job specifications. Landlord ‘shall
assign to Tenant which assigament shall be without recourse after
the one year period referred to in the preceding sentence any and
all guarantees of workmanship and materials which it may receive.

Advance 9. For a period of sixty seven (67) days after completion
Possession of Tenant's building by Landlord, as set forth in Article 11 (b),

for Tenant shall have the privilege, rent free of entering said
Eixturing buildings for the purposes of installing stockroom equipment and
and sales floor trade fixtures, storing merchandise, training personnel
Hecchag- and other pre-opening activities. Landlord's “completion of

- dising Tenant's building” shall be construed to mean the building is

substantially completed except connections to Tenant's equipment,
i.e. permanently enclosed, floor covering installed, electrical
system complete, mechanical systems functioning on controls,
toilet facilities complete for both sexes, fire protection system
including alarms complete. Notwithstanding the foregoing, if,
during the aforesaid sixty-seven (67) day period during Tenant's
stocking of the demised premises, Tenant generates gross sales
from the demised premises, the amount thereof shall be deemed
amounts made during the first lease year and reported in gross
sales for the first lease year. Tenant's right to enter the
demised premises is conditioned upon Tenant's delivery to Landlord
of the certificates or policies of insurance called for elsewhere
in this lease. Tenant and each of its contractors, suppliers,
vendors, materialmen, employees and invitees who enter the demised
premises before tie lease term commences shall conduct itself so
as to not interfere with Landlord, or Landlord's contractors,
‘)ar vendors, materialmen, employees or other invitees in performing
their work. Any prior entry by Tenant shall be under all of the
terms of this lease {other than the obligation to! pay minimum
rentl) and at Tenant's sole risk. Landlord shall not be liable for
any personal injury, death or property damage (including damage to
any personal property which Tenant may bring into, or any work
which Tenant may perform in, the demised premises) which may occur
' as a result of any prior entry by Tenant or any of its
contractors, suppliers, vendors, materialmen, employees or other
invitees unless such personal injury, death or property damage is
caused by the negligence of Landlord or Landlord's agents.

real estate taxes
and common area
maintenance
charges.

Landlord shall advise Tenant's Regional Construction Manager
in writing ninety (90) days prior to his projected completion date
to allow Tenant to place orders for fixtures, arrange for
personnel and order merchandise.

Parkipg 10. Prior to commencement of the lease term, Landliord shall
and Other construct, in accordance with said working drawings and t
Commog specifications approved by Tenant, on the premises described in

~ Arcas Exhibit “A", all of the sidewalks, service drives, parking areas,

. -7 -
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Notwithstanding the
foregoing, at any
time while Tenant's
net worth shall

- fexceed One Hundred
Million Dollars
($100,000,000.00),
Tenant may elect to
self-insure its
obligation to insure
the demised premises
as set forth above.

driveways, streets, curbs, directional signs (not Tenant's pyion)
and related improvements, substantially as shown on said working
drawings aad specifications (all of which jmprovements shatl
hercinafter, along with the land thereon constructed be refcrred
to as the "common areas").

Landlord shall also construct or cause to be constructed upon
certain property or Tights-of-way contiguous to the premises
described in Exhibit “A“, all sidewalks, driveways, streets,

curbs, acceleration, deceleration and stacking lanes, traffic

controls, and signals directional signs and related improvements
in accordance with said working drawings and specifications and
the requirements of any governmental bodies.

Landlord covenants and represents that at the commencement of
the lease term, there shall be sidewalks, driveways, roadways and
entrances for automotive and pedestrian ingress and egress to and
from the demised premises and adjaceat public streets and
highwdys, as shown on said Exhibit B.

Landlord also covenants that the area within the demised
premises provided for the parking of automobiles shall during the
lease term be sufficient to accommodate not less than Four Hundred
Fifty Seven (457) automobiles on the basis of arrangement depicted
on Exhibit B.

Exhibit "B" provided or the paring ol‘ uobi

ps &k urin

the lease term (if Landlord late eemrstructs the buildingz

depicted on Exhibit B_gs “Phasw " deé/elopmen!) be sufficient to
ate—ae re

Hund Two’(502) automobiles on

At least sixty-seven (67) days prior to the commencement of
the lease term, Landlord shall provide in accordance with said
working drawings and specifications as approved by Tenant and as
shown on Exhibit B all of the sidewalks, service drives, parking
areas and entrances, from adjoining public streets to permit
receiving and delivering of fixtures, merchandise and other
property and to permit parking for persons invoived in the
pre-opening activities of the Tenant. .

J 10A. Tenant hereby agrees to indemnify and save harmless
Landlord its directors, officers, employees and agents from any
injury, claim, liability, loss or expense, including attorney's
fees and expenses resulting from an injury or death to any
person or damage to any property happening on or about the demised
premises unless caused solely by Landlord's intentional oc
negligent acts. Tenant agrees to carry commercial peneral
liability insyrance coverage (1986 150 occurreace form or the
equivalent) on or about the demised premises with a company that
is (i) admitted in the state in which the demised premises are
located; and (ii) currently rated B+6 or betier by Best's. Such

insurance shall stipulate limits of 1liabili of not [ess than
$3,000,000 for each occurrénce, g_xly_ﬂxgurz and/or _property

mbined. The. policy affording such coverage shall (i)
nime Laad(ord as an additional insured, (ii) provide that it will
not be cancelled or reduced in coverage without 30 days' prior
written notice to Landlord and (iii) be primary coverage, so that
any insurance coverage obtained by Landlord shall be in excess
thereto. The indemnification and insurance provisions of this
Article 10A reflect distinct, independent undertakings of Tenant.
Accordingly, Tenant's compliance with one shall not obviate or in
any way affect Tenant's obligation to comply with the other. A
certificate of such coverage from the insurer shall be furnished
to Landlord prior to Tenant's entry into the demised premises and
thereafter promptly upon request by Landlorg!.J

A

Landlord hereby agrees to indemnify and save harmless Tenant,

its directors, officers, employees and agents from any injury,
claim, liability, loss or expense, including attorney's fees and
expenses, resulting from an injury or damage to any person or
property happening on or about all common areas or the demised
premises which is caused by the failure of Landlocd to maintain
the common areas or demised premises or make repairs to the common
areas or demised premises as required herein unless cause solely

- -~
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by Tenant's intentional or negligent acts. Landlord further
- agrees to carry, at its expense, public liability insurance

covering, but not limited to, all common arecas and any othcr area

ol the shopping center under the control of Landlord. - Such
’ insurance shall (i) be with a company admitted in the state in
which the demised premises is located; (ii) Le issued by a carrier
rated B+6 or better by Best's; and (iii) stipulate limits of
ligbility of not less than $3,000,000 each occurrence, Single
Limit Bodily Injury and Property Damage combined. A certificate
evidencing such coverage and providing for forty-five (45) days'
written notice to Tenant's Risk Management Department prior to
cancellation or non-renewal shall be furnished to Tenant within
forty-five (45) days after Tenant has opened its store for
business.

or carry insurancel

@YPE&"J If Llandiord fails to indemnify Tenant fas provided herein,
Tenant may, at its option, without waiving any remedies it may
otherwise have, pay such cost owing and due by Landlord. Landlord
shall reimburse Tenant within ten (10) .days®' receipt of notice

o Carry InSUTance from Tenant of such payments made by Tenant on account of
coverage Landlord. If Tenant fails to indemnify Landlordl as provided

herein, Landlord may, at its option, without waiving any remedies
it may otherwise have, pay such costs owing and due by Tenant.
Tenant shall reimburse Landlord within ten (10) days receipt of
notice from Landlord of such payments made by Landlord on account
of Tenant and such costs shall constitute additional rent
hereunder. !

Nothing contained in this lease shall constitute Landlord as
the agent of Tenant in construction of the demised premises and
the shopping center, and Tenant shall have no control or authority
over the construction of the demised premises and the shopping
center beyond the right to reject the tender of the demised
premises as provided herein. Tenant shall not be responsible in
any manner for any loss or damage arising from the sole negligence
of Landlord, any contractors or subcontractors, or any of theijr
employees, agents or servants by reason of Landlord's construction
of the demised premises and the shopping center. Landlord shall
indemnify Tenant and save Tepant harmless from and against all
claims, suits, liabilities and expenses, including attorney's
fees, for damage or injury to persons or property arising out of
the sole negligence or willful misconduct of Landlord or Landlord
contractor in performing work in the demised premises and the
shopping center. Similarly, Tenant shail indemnify Landlord and
save Landlord harmless from and against all claims, suits,
liabilities and expenses, including attorney's fees, for damage or
injury to persons or property arising out of the sole negligence
or willful misconduct of Tenant or Tenant's contractors in
performing work in the demised premises.

In the event that unautherized persons including tenants or
invitees of tenants occupying buildings now or at any future time
located beyond the limits of the land described in Exhibit "A"
utilize the demised premises for parking or other purposes to an
extent which shall be objectionable to Tenant, Landlord shall at
its sole expense, upon written request by Tenant, take reasonable
action to prevent said unauthorized utilization, including the
erection of fences or other barricades if necessary.

Should Tenant, at any time, after obtaining the prior written
consent of Landlord, not to be unreasonably withheld utilize
portions of the common areas for outdoor shows, entertainment or
such other uses which in Tepant's judgment tend to attract the
public, Tenunt shall give Landlord notification of such intended
use, a reasomable time in advance thereof, and on request supply
Landlord with reasonable proofs of adéquate insurance or
indemnification against damage to property, injury to persons and
loss of life sustained in connection therewith. In addition,
Tenant shall be responsible for, and shall promptly repair at
Tenant's sole cost and expense, any physical damage to said common
areas resulting from said use. Rent, if any, from such use shall
be included as part of “gross sales” under Article 4 hereof.

- . | -
Store 11. The term "date of occupancy by Tenant", as used in this
Opening lease, shall be the First to occur of the following two dates:

-9 -
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(a) the date upon which Tenant shall open for business, or (b)_the
date which shall be sixty-seven (67) days after lhc date upon
which (i) Tenant's building and site improvements shall be
completed in accordance with said working drawings and
specifications and the possession thercof shall be tendered to
Tenant, and (ii) all of the representations and warranties set
forth in Article 12 to be fulfilled by such date shall be
fulfilled; except, however, notwithstanding anything to .the
contrary in this lease contained, in the event said date of
occupancy shall occur during the period between November 1 and the
last day of February, the lease term shall not commence until
March 1 unless Tenant shail elect to open for business prior to
such date. Tenant shall have the option to open [for business
prior to the completion of the matters set forth in subdivisions
(i) and (ii) of this Article 11, and in the event of the exercise
of such option, Landlord shall complete said buildings and site

* improvements as expeditiously as possible; provided, however, if

Landlord shall have failed to complete said buildings and
improvements according "to the said working drawings and
specifications within ninety (90) days after Tenant opens for
busmess, Tenant shall thereafter at any time .be privileged, as
its e‘(cluswe remedy, but not obligated, to complete, correct, or
remedy in all or part any such deficiency, and the cost thereof
shall be deducted from the rentals due under this lease.

12. Landlord represents, warrants and covenants that it shall
prior to commencement of the lease term, complete the buildings
and site improvements located in that area designated as Phase I
substantially in accordance with the site plan depicted on said
Exhibit "B", including completion of said common areas which are a
part of said Phase I in accordance with the provisions of Article
10 hereof.

Landford also represents, warrants and covenants that it
shall, prior to the commencement of the lease term, be the fee
simple owner of all outlots as depicted on Exhibit "B" and that
Landlord will comply with the building restrictions shown on
Exhibit B with respect to such outlots.

Landlord represents, warrants and covenants that without the
written consen! of Tenant, which consent shall not be unreasonably
withheld, no buildings shall be constructed in Phase Il as
depicted on Exhibit "B" except within the building envelope lines
outlined in red as shown on Exhibit “B". Landlord also
represents, warrants and covenants that the total floor area of
the buildings constructed within the building envelope lines shail
not exceed the total floor area for Phase Il shops shown on
Exhibit "B" and that no single tenant space in Phase Il shall be
constructed larger than 60,000 square feet for a single tenant.

Landlord further represents that the total number of parking
places provided in Phase | and Phase 11 shall never be less than ~
parking places for each 1,000 square feet of gross leasable area.

Leadlord further represents, warrants and covenants tha H
land described R xhibit “A" !ull at ¢ of the
commencement of construc : : .- at the time of the
commencement of the lez oned B-6. Further,
Landlord sha : Oceup prior

nencement of the lease term.

The lease term shall not commence and said annual minimum
rental and other charges payable under this lease shall not
commence to accrue until the foregoing representations and
warranties which are to be fulfilled by the commencement of the
lease term shall have been fulfilled; provided, however, in the
event that Tenant shall elect to open for business before the
Landlord shall have fulfilled the foregoing representations and
warranties, the term of this lease shall commence, but Tenant
shall not be obligated to pay the annual minimum rental or the
percentage rental called for in Articles 3 and 4 hereof; provided,
further, in lieu thereof, Tenant shall pay monthly in arrears one
percent (1%) of said gross sales (accompanied by gross sales

- 10 -
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reports) and Tenant shall continue said payment until Landlord's
said representations and warranties shall be fulfilled, at which
time Tenant shall commence payment of the reatal set forth in
Articles 3 and 4 hereof. .

In the event Landlord's representations and warranties shall
not be fulfilled within ninety (90) days after commencement of the
lease term, Tenant thereafter shall have the option of (i)
completing said representations and warranties at Landlord's cost
and expense plus interest at the lower rate of_ eighteen percent
(18%) per annum or the highest rate not prohibited by law, (ii)
continue to pay monthly in arrears one percent (1%) of said gross
sales until Landlord's said representations and warranties shall
be fulfilled or (iii) terminating the lease by notice to
Landlord,which notice shall state an effective date of termination
of not less than sixty (60) nor more than ninety {90) days from
the date of such notice.

Ontions v 13. (a) Tenant shall have seven (7) successive options -

to Extend
Lease

to extend the term of this lease for an additional period of five

years on each such option, such extended term to begin
respectively upon the expiration of the term of this lease or of
this lease as extended and the same terms and conditions as herein
set forth shall apply to each such extended term. If Tenant shall
elect to exercise the aforesaid options, it shall do so by giving

" notice to Landlord not less than six (6§) months prior to the

Repaigs and
Maintenapce

expiration of the term of this 1lease or of this lease as
extended. Tenant's right to extend the lease term as provided
herein is subject to the express condition that Tenant shall not,
at the time any extended term is to commence, be in default of any
of its obligations under this lease of which Tenant has been
notified and been given an opportunity to cure. Time shall be of
the essence with respect to the sending of Tenant's exercise
notice. If Tenant fails to timely exercise or is not entitled to
exercise any option to extend this lease as provided herein for
any extended term, the provisions of this Article 13 shall be of
no further force or effect. Any extension of this lease as
permitted herein shall be on the same terms, provisions and
conditions as existed during the initial term (other than this
Article 13(a).

(b) Regardless of the exercise or nonexercise by Tenant of
any or all of the foregoing options, Tenant shall have, unless the
last day of the lease term shall be January 31 of any year, the
option to extend (or further extend, as the case may be) the term
of this lease for such period of time as shall cause the last day
of the term of this lease to be the January 31 next succeeding the
date upon which the term of this lease would expire but for the
exercise of this option. This option shall be exercised by notice
to Landlord not less than six (6) months prior to the expiration
of the term of this lease or any extension thereof. Tenant's
rental during this option period shall be the same rental payable
under the terms of this lease at the time Tenant notifies Landlord
of its intention to exercise this option.

v 15. Tenant shall make and pay for all maintenance, replacement
and repair necessary to keep the demised premises in a good state
of repair and tenantable condition, except for the following
maintenance, replacement or repair which shall remain the
Landlord's sole responsibility: 7

(a) all maintenance, teplacement and repair to the roof,
outer walls and structural portion of the buildings which
shall be necessary to maintain the buildings in a dry and
tenantable condition and in good order and repair; and

{b) all repairs, maintenance or replacement of or to the
utility services to the building and any underground
storm sewers, sanitary sewers, water lines or electrical
lines under the parking areas, service drives, streetls,
sidewalks, driveways, entrances; and
. ]

(¢) all repairs and replacement including resurfacing
(exclusive of sweeping, striping and snow and ice
removal) necessary to maintain all driveways, sidewalks,

T
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street and parking areas freec of all settling, clear of
standing water, and in a sjghtly and serviceable
condition, free of chuck holes, fissures and cracks.

nant _ hnll also
replacements, sub
the remainder of
neghgence i

, Or contractors.

make and pay for all arrd
andlord's dsrecn and—supervision, to
the : nccessxtated by the
act of Tenant or any o af

Notwithstanding the foregoing provisions of this Article 15,
Landlord shall contract for sweeping, striping and snow removal
for the parking areas, driveways, sidewalks and streets of the
premises and maintain same in a clean, sightly and serviceable
condition. Landlord shall further maintain all landscaped areas,

Tenant shall pay Llandlord its pro-rata share of the costs of
maintaining the common areas as herein provided. Tenant's said
share shall be based upon the ratio that the ground floor area of
Tenant's building bears to the total ground floor area contained
in all buildings actually erected on any portion of the land
described in Exhibit "A", and depicted on Exhibit "B".

For purposes of this Article, the costs of maintaining the
common areas and common facilities shall mean the following:, (1)
all amounts paid for cleaning and sweeping (which shall be
performed as often as necessary but not less than once weekly) and
restriping (which shall be done not less than once every two
years) of the parking areas, sidewalks and driveways, including
snow and ice removal, which shall be performed as often as
necessary; 3 i §

h—Lan d—t . ' . (3)
mamtenam:e and repau ol’ planted or landscaped areas (mcludmg
pest removal therefrom); (4) maintenance, repair and replacement
of bulbs and light standards with respect to the parking lot
tighting; and electrical cost of lighting if Tenant's parking lot
lighting is not metered directly into Tenant's meter as provided
in this Article; (5) and wages and salaries of persons directly
and actually performmg services described herein. (6) all water,
gas and sewer charges, and (7) security costs provided that
Tenant's proportionate share thereof shall not exceed $750.00 in
any given month during the initial 3 years of the term of this
Lease, The cost of maintaining the common areas and common
facilities shall not include real estate taxes, capital expenses,
depreciation, permit fees, electric lighting charges beyond one
hour both before and after Tenant's normal business hours unless
Tenant is operating during extended hours, rubbish removal for
other tenants, or other administrative expenses, including
overhead.

Landlord shall maintain accurate records with respect to the
aforesaid costs and shall submit to Tenant a bill not more often
than every 30 days during the term of the lease for the amount
required to be paid by Tenant hereunder. Such bill will set forth
the items and amounts charged to Tenant in reasonable detail and
will reflect the calculations of Tenant's obligation., With such
bill, Landlord shall also subait to Tenant copies of paid receipts
to support each said item and amount. Tenant shall pay such
amounts within thirty (30) days after receipt of Landlord's
billing therefor.

Tenant may, upon seven (7) days notice, have Landlord's
records of common area expenditures for the previous twelve (12)
month period audited at Landlord's principal office by Tenant's
accountant; should such audit disclose a net overpayment by
Tenant, Landlord shall remit said overpaymeant upon demand. Should
such audit disclose a net underpayment by Tenant, Tenant shall
remit as additional remt the amount owed promptly to Landlord.

Notwithstanding anything contained herein to the contrary,
Tenant reserves the right, for any reason whatsoever, at any time
upon thirty (30) days prior written notice to Landlord to assume
the duties of Landlord to maintain the common areas located within
Parcel A of Exhibit "A”. [If Tenant shall elect to maintain the

-12 -
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common areas located within Parcel A of Exhibit "A", then, (a)
Tcnant shall not during such period be required to make any
contributions to the common area costs as hereinabove defined,
however, Landiord shall maintain the remaining portions of the
common area described in Exhibit "A", (b) Tcnant shall maintain
such common areas located within Parcel A up to the same standards
as is required above of Landlord with respect to the balance of
the common areas and (c¢) Tenant will defend, indemnify and hold
harmless Landiord from and against any and all loss, cost,
liability and expense, including reasonable attorney's fees and
court costs, ansmg out of any claim of injury, death or property
damage occurring in or about the common areas located within such
Parcel A.

Unless otherwise specified in Tenant's construction criteria
referred in Article 7 (Drawings and Specifications), Landlord
shall ,~et+—Tenantts—sole—cost—and—enpenso; have that portion of the
common facilities lighting standards located within the land
described in Parcel A of Exhibit "A" metered directly into
Tenant's meter and Tenant shall be responsible for the cost of
supplying electricity thereto. The balance of the common
facilities lighting standards shall be metered into the meters of
Landlord's other tenants as depicted on Exhibit "B" or iato
Landiord's own meter and Landlord's other tenants or Landlord
shall be responsible for the cost of supplying electricity thereto.

In the event buildings or improvements constituting the
demised premises or a portion thereof shall be rendered unusable

due to Landlord's default or negligence with respect to required -

repairs, there shall be a just and equitable abatement of said
annual minimum rental and all other charges payable under this
lease unti} said premises shall be made usable. Emergency repairs

prevent injury which shall be Landlord's responsibility hereunder, which shall be
or loss of life| necessary to protect the buildings or contents|-epdior—to—keep—the-
—_—2 P oot . . 1 ! tocl 1Y } whick

Pades

mv ae by Tenan a t ost f suh

One Thousand Five -
;Hundred Dollars
;(81,500.00

Alterations
and

Additional
Construc-

tion

repairs not to exceedjFivre—tHundred—-DotHarys—4568-009 in any one
instance, may be deducted by Tenant from rentals subsequently
accruing hereunder.

\/ 16. Tenant may, at its own expense, from time to time expand
its building, or make alterations, additions or changes,
structural or otherwise, in and to its buildings or construct
additional buildings or structures on any portion of the demised
premises, as it may deem necessary or suitable; provided, however,
Tenant shall obtain Landlord's written consent to the final
working drawings and specifications for structural alterations,
addittons or changes prior to commencing construction thereof;

provided further, Landlord shall not withhold its consent thereto-

if the structural integrity of the buildings will not be impaired
by such work. The term "structural changes", as used herein,
shall not include moving of non-loadbearing partitions, minor
plumbing and electrical work, modification and rearrangement of
fixtures or other minor changes. Landlord, at Tenant's cost,
shall cooperate with Tenant in securing building and other permits
or authorizations required from time to time for any work
permitted hereunder or installations by Tenant.

Gross sales made in or from said expansions and/or additions
shall be excluded from gross sales as defined in Article 4 of this
lease and provided further, said additional buildings or
structures shall be excluded from the taxable premises. Tenant
shall reimburse Laadlord for any increase in insurance premiums
attributable solely thereto. Tenant shall also _be solely
responsible for exterior and interior repairs thereto, including
those necessitated by fire, the elements or other casualty. In
the event Tenant constructs any such additions or new
construction, Landlord shall not be obligated -to furnish
additional parking areas in substitution of areas thereby built
over, and the number of parking spaces required under Article 10
shail be reduced by the number of spaces covered by, such
additional buildings or structures.

-13 -
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Wilities v 17. landlord covenants and agrees that the demised premiscs

. shall be served with gas, electric, telephone, water, and sewer

. utilities as of the commencement of the lease term. Tenant shall

pay all charges for utility raw materials and services (pas.

water, sanitary sewer, telephone, electricity, etc.) furnished to
the demised premises during the lease term.

RO R SRV TR AN |

Landlord may provide 2 disposal or septic tank system in lieu

of public sanitary sewer, subject to Tenant's written approvil of

plans and specifications and Landlord's continuing obligation to

- : clean and maintain said system at all times "in good and
serviceable condition at its sole expense.

Gavernuegtal vV 18. Tenant shall observe and comply with all requicements

Regulationg of rules, orders and regulations of the federal, state and
municipal governments or other duly constituted public authority
applicable to said demised premises including the making of
non-structural alterations, insofar as they are due {o Tenant's
occupancy; provided, however, in the event such rules, orders and
regulations shall either (a) require immediate structural changes,
including but not limited to, the erection of a fire escape or
exit, or (b) require immediate non-structural changes which would
have been required irrespective of the nature of the tenancy, then
in either such event, the same shall be complied with by Landlord
at its sole expense. Notwithstanding the foregoing nothing
contained within this Article 18 shall require Landlord tb make
changes to the demised premises if (y) the demised premises are
"grandfathered” under the terms of any requirement, rule or order
or regulation which would otherwise be applicable thereto or (z)
the legal requirement necessitating the change becomes applicable
because of Tenant-initiated alterations or additions to the

1 demised premises. '

Exculpation { 19. Anything to the contrary in this lease notwithstanding
the covenants contained in this lease to be performed by Landlord
shall not be binding personally,but instead said covenants are
made for the purpose of binding only the fee simple or leaschold
estate which Landlord owns in the demised premises; provided,
however, the obligations imposed by Article 8 of this fease shall
be personally binding upon Landlord. Accordingly, if Tenant
recovers a money judgment against Landlord, the judgmeant shall be
satisfied only out of, and Tenant hereby agrees to look solely to,
the - interest of Landiord in the shopping center of which the
demised premises are a part and Landlérd shall not be liable for
any deficiency. In no event shall Tenant have the right to levy
execution against any property of Landiord other than its interest
in the said shopping center.

N

Casualty 20. From and after the "date of occupancy by Tenant,” as

Insurance; that term is defined in Article 11 hereof, should Tenant's net

Damage to worth (determined in accordance with good and accepted

Deminad accounting principles) at any time be less than One Hundred
ises; Million Dollars ($100,000,000.00), Tenant shall immediately

Wajver notify Landlord of such fact and, upon written request of

of Landlord or Landlord's mortgagee, Tenant shall procure all risk

Subrogation coverage upon all buildings erected on the demised premises in an
amount equal to one hundred per cent (100%) of the replacement
cost thereof above the foundation. At any time while Tenant's net
worth shall exceed One Hundred Million Dollars ($100,000,000.00),
Tenant may efect to self-insure its obligation to restore. Tenant
hereby warrants’ and represents unto ‘Landlord that Tenant's net
worth (determined as aforesaid) i3, as of the date of this lease,
equal to or greater than One Hundred Million Dollars
($100,000,000.00).

Policies of fire insurance procured pursuvant to this Article
shall assure and be payable to Landlord, Tenant and Landlord's
mortgagee as their interests may appear. Provided that no uncured
breach or default by Tenant exists at the time insurance proceeds
become payable under any such policy, such proceeds shall be paid
over to Tenant as repair and restoration is completed to reimburse
Tenant for the cost thereof. '

Landlord and mortgagee, il any, shall be (urnished
certificates from the insuring company showing the existence of

- 14 -
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such insurance. In case of loss, Tenant is }]ercby authorized to
adjust the loss and execute proof thereof in the name of all
parties in intercst.

In the event that, at any time during the lcase term, any
buildings constructed on the demised premises shall be damaged or
destroyed (parnally or totally) by fire or any other casualty
Tenant shall, at its expense, promptly and with due diligence
either (1) repair. rebuild. and restore the same as nearly as
practicable to the conditions existing just prior to such damage
or destruction or (2) repair, rebuild and restore the same for the
same use and purposes but in accordance with such plans and
specifications as are then generally in use by Tenant for the
construction of Kmart and related structures, provided, however,
the repaired, rebuilt or replaced building will have a value not
less thagn its value just prlor to said loss. Anything herein to
the contrary notwithstanding, it is understood and agreed that if
(1) as a result of any such damage or destruction during the last
two years of the lease term, Tenant's fixtures, equipment or other
property shall be damaged or destroyed in an amount exceeding One
Hundred Thousand Dollars ($100,000.00), or (2).if such damage or
destruction shall have taken place within the last two years of
the scheduled expiration date of the current term of the lease and
if the extent of such damage or destruction is such that the cost
of restoration would exceed fifty per cent (50%) of the amount it
would have cost to replace the Tenant's building on the démised
land in its entirety at the time such damage or destruction took
place, then Tenant may terminate this Lease as of the date of such
damage or destruction by giving writtem notice to the Landlord
within thirty (30) days thereafter and Tenant shall have an
additional sixty (60) days, within which to remove its property
from the demised premises. Tenant's occupancy during said sixty
(60) day period shall be rent free unless, during such time Tenant
generates gross sales from the demised premises, in which event
the annual minimum rental called for in Article 3 hereof and the
additional rental called for in Article 4 hereof shall continue to
be paid during such time. [If Tenant is carrying all risk
insurance to one hundred per cent (100%) of the replacement value,
all the insurance proceeds shall belong to Landlord and/or
Landlord's mortgagee as their interest may appear; in the event
the property is self-insured at the time of the loss Tenant shall
reimburse Landlord and/or mortgagee for an amount equivaleat to
the insurance proceeds that would have been paid had insurance
been in force. In the event that this Lease shall be terminated
as above provided, all unearned rent and other charges paid in
advance shall be refunded to Tenant.

During any period comaencing upon the date of any such damage
or destruction by fire, the elements or any other casuvalty
whatsoever, and ending upon the "date of reoccupancy by Tenant",
the annual minimum rental and any other charges payable under this
lease shall abate in the proportion that the part of Tenant's
buildings which shall be untenantable shall bear to the whole.
The term “date of reoccupancy by Tenant”, as used herein, shall be
the first to occur of the following two dates: (a) the date upon
which Tenant shall open for business in that part of Tenant's
buildings rendered untenantable by such damage or destruction, or
{b) the date which shall be sixty (60) days after the date of
completion of the repairs, rebuilding and restoration required of
Tenant herein.

In the event that, at any time during the lease term, any
building or buildings within the site depicted on Exhibit “B",
other than Tenant's building or buildings,shall be damaged or
destroyed (partially or totally) by fire, the elements or any
other casualty, Landlord shall, at its expense, promptly and with
due diligence repair, rebuild and restore the same as nearly as
practicable to the conditions existing just prior to such damage
or destruction; or alternatively Landlord shall be required to
clear, clean and raze the fire damaged buildings.

Landlord and Tenant hereby release and waive all claims,
rights of recovery and causes of action that either party or any
party claiming by, through or under such party may now or
hereafter have by subrogation or otherwise against the other party
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or against any of the other party's officers directors.
shareholders, partners or employees for any loss or damage that
may occur to the shopping center or the contents thereof which
were covered risks under the terms of any policy or policies of
insurance maintained or required under the teems of this lease to
be maintained by the injured party; provided, however, that the
waiver set forth in this Article 20B shall (a) be effective only
to the extent the injured party (i) is compensated for its loss by
the policy or policies of insurance maintained by it, or (ii)
would have been compensated for its loss by the insurance it was
required but failed to maintain or, (iii) in the case of Tenant
while self-insured, would have been compensated under the terms of
an all-risk property insurance policy (or IS0 special form or its
equivalent) on the building or buildings on the demised premises
(including alterations, expansions and additions .thereto) in an
amount equal to one hundred percent (100%) of the replacement cost
thereof above the foundation and under the terms of a fire and
extended coverage insurance policy, with vandalism, walicious
mischief, and sprinkler leakage endorsements, on all of Tenant's
personal property, improvements and betterments located in or
about the demised premises in an amount not less than the full
replacement cost thereof. (b) be ineffective against any insurer
of Landlord or Tenant to the extent that the waiver is prohibited
by the laws or insurance regulations of the State of North
Carolina or would invalidate any insurance coverage of Landlprd or
Tenant, respectively, and (c) not apply to any deductibles on
insurance policies carried by Landlord or to any coinsurance
penalty which Landlord might sustain, or to any loss or damage
caused by vandalism, willful misconduct or any other criminal or
malicious act or intentional wrong. Landlord and Tenant hereby
agree Lo cause (if available) an endorsement to be issued to their
respective  iusurance policies recognizing this waiver of
subroga.t'gon. 5

4 \ dem i eatbom ot Liemtton.

Insert Exh1b1t 8

land other charges [

YT
Landlord shaltl
terminate or in the event

event all of Tenant's buildings constructed
naled this Iease 5 omancally
ess and egress to the

public roadways substanti 3 d on Exhibit "B" be
materially impa 3 public or guasi-pu hority Tenant
shall e option to terminate, this Jease as o ate

mant shall be deprived thereof.

the event that less than the whole but more than
percent a Tenant's buildings constructed by L shall
be expropriated ic or quasi-publi ority, either

Yy
Landlord or Tenant shall hav optiof "to terminate this lease
as of the date Tenant shall-"bé dis ed from the part so

expronriated, by,glvmg notice to the other pd eto of such
‘;;;g%gl,so’t" terminate within ninety (90) days from € of
ispossession.

In the event of an expropriation of any portion of Tenant's
buildings, constructed by Landlord, and if this lease shall not be
terminated as hereinabove provided, it shall continue as to that
portion of the said buildings which shall not have been
expropriated or taken, in which event landlord shall, at its sole
cost and expense, but only to the extent of the award paid to
Landlord by the expropriating authority promptly and with due
diligence restore said buildings as nearly as practicable to
complete units of like quality and character as existed just prior
to such expropriation. The annual minimum rema[lshall abate
during the permd of demolition and restoration, and thereafter
the annual minimum rental and the dollar amounts set forth in the
first paragraph of Article 4 shall be reduced in the proportion
the ground floor area of the part of Tenant's buildings so
expropriated shall bear to the total ground floor area of said
buildings prior to such expropriation. Notwithstanding the
foregoing, Landlord's oblxgatnon to restore after a taking shall
be limited to the demised premises as originally construdted by
Landlord hereunder and shall not extend to any improvements
thereto or extensions or additions elsewhere on the demised
premises made by Tenant subsequent to the commencement of the
fease term.
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Withcut Jimiting the foregoing, in the event that any of the
tand described in Parcel A of Exhibit “"A" shall be expropriated by
public or quasi-public authority and Landiord shall be unable or
unwilling to substitute equivalent and similarly improved lands
contiguous to and properly integrated with the remainder of the
site depicted on Exhibit "B", and il one or more expropriations
shal) in total deprive Tenant of the use of more than ten percent
(10%) of the land described in Parcel A of Exhibit "A", then, . in
such event, Tenant shall have the option to terminate this lease
at any time within twelve (12) months after such deprivation
becomes effective by giving written notice to Landlord.

In the event this lease shall be terminated pursuant to this
Article, any annual minimum rental and other charges paid in
advance shall be refunded to Tenant, and Tepant shall have an
additional sixty (60) days within which to remove its property
from the demised premises. In the event that at the time of any
expropriation of Tenant's buildings, Tenant shall not have fully
amortized expenditures which it may have made on account of any
improvements, alterations or changes to its buildings, Landlord
(subject to the following paragraph) shall .assign to Tenant
without recourse that portion of any award payable as a result of
such expropriation as shall equal the unamortized portion of
Tenant's said expenditures, Said unamortized portion of Tenant's
said expenditures shall be determined by multiplying such
expenditures by a fraction, the numerator of which shall be the
number of remaining years of the Jease term at the time of such
expropriation and denominator of which shall be the number of
remaining years of the lease term at the time such expenditures
shall have been made plus the number of years for which the lease
term may have been subsequently extended. Tenant's occupancy
during said sixty (60} day period shall be rent free unless,
during such time, Tenant generates gross sales from the demised
premises, in which event the annual minimum rental called for in
Article 3 hereof and the additional rental called for in Article 4
hereof shall continue to be paid during such time.

Tenant shall not be entitled to share in any award made by
reason of expropriation of Landlord's buildings on the demised
premises, or any part thereof, by public or quasi-public
authority, except as set forth in the preceding paragraph relative
to unamortized expenditures by Tenant and then only if the award
for such unamortized expenditures shall be made by the
expropriating authority in addition to the award for the land,
buildings and other improvements (or portions thereof) comprising
the demised premises; however, the Tenant's right to receive
compensation for damages or to share in any award shall not be
affected in any manner hereby if said compensation, damages, or
award is made by reason of the expropriation of the buildings or
improvements constructed or made by Tenant.

us_g_._AJ_s_Lgn_ 422. The premises hereby demised may be used for any

mmm

Sizns

lawful purpose.” Except as provided in Article 4 hereof, Tenant
may assign th:s lease or sublet the whole or any part of the
demised premises, but if it does so, it shall remain liable and
responsible under this lease.

23. The demised premises shall be referred to by only such
designation as Tenant may indicate. Landlord expressly recognizes
that the service mark and trademark “Kmart™ is the valid and
exclusive property of Tenant, and Landlord agrees that it shall
not either during the term of this lease or thereafter directly or
indirectly contest the validity of said mark "Kmart", or amy of
Tenant's registrations pertaining thereto in the United States or
elsewhere, nor adopt or use said mark or any term, word, mark or
designation which is in any aspect similar to the mark of Tenant.
Landlord further agrees that it will not at any time do or cause
to be done any act or thing directly or indirectly, contesting or
in any way xmpaxrlng or tend:ng to impair any part of the Tenant's
right, title and interest in the aforesaid mark, and Landlord
shall not in any manner represent that it has ownership interest
in the aforesaid mark or registrations therefor, and specifically
acknowledges that any use thereof pursuvant to his lease shall not
create in Landlord any right, title or interest in the aforesaid
mark.

- 17 -
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M»%memw%ﬁ&wﬂ Subject to Landlord's prior written approval and Tenant's
strict compliance with all applicable permitting and other Jegal
requirements, Tenant shall have the option to erect at its sole
cost and expense upon any portion of the demised premises signs of
- - - - such height and other dimensions as Tenant shall determine,

bearing such legend or inscription as Tenant shall determine. Any
and all signs constructed by Tenant including Tenant's
identification sign on the “"Shopping Center Pylon" as discussed
hereinbelow shall thereafter be maintained and repaired by Tenant
at Tenant's sole cost and expense.

Y Landlord shall not permit any other signs, billboards or
posters to be displayed on any portion of the demised premises.

Landlord shall, subject to applicable governmental laws,
statutes and ordinances, at Landlord's sole cost and expense,
instal! one (l) shopping center pylon sign at the location
designated as "Shopping Center Pylon" on Exhibit "B", attached
hereto. The Shopping Center Pylon shall be designed to permit the
installation of other identification signs on the same and'Tenant
shall have the right to install or have installed its
identification sign on the Shopping Center Pylon. In the event
Tenant shall elect to install or have installed its identification
sign on the Shopping Center Pylon, Tenant shall reimburse Landlord
for a portion of the cost of installing said Shopping Center
Pylon; Tenant's portion of said cost shall be equal to the cost of
said installation multiplied by a fraction, the numerator of which
shall be the square foot area of Tenant's identification sign
installed on said Shopping Center Pylon and the denominator of
which shall be the square foot area of all identification signs
installed or to be installed on said Shopping Center Pylon,
including the shopping center sign. Landlord agrees that it will
not allow the placement of other identification signs on the
Shopping Center Pylon that shall be larger than the identification
sign permitted to be placed on the Shopping Center Pylon by
Tenant. Landlord also agrees that Tenant's identification sign
shall, at Tenant's option, be placed at the top of or in the first
position on Landlord's Shopping Center Pylon sign. Landlord
warrants that no identification sign other than that of the name
of the Shopping Center or of a shopping center tenant shall be
placed on the Shopping Center Pylon.

logress and / 24. Landlord warrants as a consideration for Tenant

Egress entering into this lease it will initially provide and will
maintain, for the period of this lease and any extension thereof,

, ingress and egress facilities to the adjoining public streets and
highways in the number and substantially in the locations depicted
on Exhibit "B", subject to unavoidable temporary closings or
temporary relocations necessitated by public authority or other
circumstances beyond Landlord's control.

Landlord's - 25. want shall be in default under any other provisi

Remedics of this lease™and_shall remain so for a period of thirt days
. (except in instanc® non-payment of rent, i ich event the
Delete and period shall be fifteen days) after Ce to Tenant of such

Insert Exhibit 9 default, then Landlord may, by g
thereafter either (a) termi

Tenant's right to

f" terminating _thi i by summary
proceedings or otherwise, expel Tenant and remove al Qperty

fefrom, (and store the same at the expense of Tenant or disp

otice to Tenant at any time
ase, or (b) terminate
remises without
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the same for cash in which cvent the net sales procee
e¢ived by Landlord shali be credited to Tenant's account
of fé¢t the deficiency due hercunder) relet said premises a
best \possible rent readily obtainable (making reasonable
therefdr), and receive the rent therefrom; provided,
Tenant in 1i
rent and
Common Are

N

Maintenance and ad valorem property taxes) called for
herein less \the avails of reletting, if any, affer deducting
therefrom the\ reasonabie cost of obtaining possgssion of_ said
premises (inclding court costs and reasonable /attorney's fees
incurred) and of \any repairs and alterations negessary to prepare
it for reletting.
hereof, same shall nqt be deemed to be an ele
Landlord may, at a time thereafter, Aerminate this lease
pursuant to alterpative\ (a) hercof. If aid when Landlord elects
to proceed under alterfgtive (a) heregf, Tenant shall pay to
Landlord all rent and othég amounts acgrued hereunder to the date
of termination plus intereX! ifi i

tion of remedies but

total rent and other sums requifed/hereunder to- be paid by Tenant
during the remainder of the tYm minus the then present fair
rental value of the demised preAides for such period. If and for
so long as Landlord elects proceed under alternative (b)
hereof, then any and all monthly defiXiencies so payable by Tenant

N0) days after notice
{onal time as shall

(30) day peripd, Tenant has commenced to cure s
Tenant  therdafter prosecutes such curing dNigently and
continuously’ to completion. Except for the lega\ remedy of
damages afd the equitable remedies of injunction al specific
performagce, the remedies of Landlord herein shall be exdusive of
any oth€r remedies. With respect to the payment of rent,
be deemed cured, and Llandlord shall have no rip
terpfnate this Jease or take other action against Tenant
Tefant pays all rental then due within fifteen (15) days a
péceipt of written notice from Landlord that such rent is past dud,

J 26, If a petition in bankruptcy shall be filed by Tenant, or
if Tenant shall be adjudicated bankrupt, or if Tenant shall make a
general assignment for the ‘benefit of creditors, or if in any
proceeding based upon the insolvency of Tenant a receiver of alt
of the property of Tenant shall be appointed and shall not be
discharged within ninety (90) days after such appointment, then
Landlord may terminate this lease by giving notice to Tenaat of
its intention so to do: provnded however, neither bankruptcy,
insolvency, an acsignment for the benefit of' creditors nor the
appointment of a receiver shall affect this lease or permit its
termination so long as the covenants on the part of Tenant to be
performed shall be performed by Tenant or someone claiming under
it.

27. Landlord covenants, represents and warrants that it has
full right and power to execute and perform this lease and to
grant the estate demised herein and that Tenant, on payment of the
rent and performance of the covenants .and agreements hereof, shall
peaceably and quietly have, hold and enjoy the demised premises
and all rlghts, easements, appurtenances and privileges belonging
or in anywise appertaining thereto during the lease term without
molestation or hindrance of any person whomsoever, and if at any
time durmg the term hereby demised the title of Landlord shall
fail or it be discovered that its title shall not enable Landlord
to grant the term hereby demised, Tenant shall have the option at
Landlord's expense to correct such defect or to znnul and void
this lease with full reservation of its right to damages, if any.

Landlord further covenants, represents and warrants that it is
seized of an indefeasible estate in fee simple to the land
described in Parcel A of Exhibit "A", free and clear of any liens,

- 19 -
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encumbrances, restrictions and violations {or claims or notices
thereof), except as follows:

(a) Public utility eascments not impairing Tenant's use of
the demiscd premises and

(b) Such minor encumbrances and title cxceptions as do not,

individually or in the aggregate, materially adversely

or impose any financial affect the use or occupancy of the demised premises for
ob11gat1ons upon Tenant .| retail purposes}.

éﬂv

Indemnifics
Landiord

Right to

Landlord shall, without expense to Tenant and within thirty
(30) days after written request by Tenant, furnish (a) copy of
Landlord’s ALTA Owner's policy showing that Landlord's title is as
herein represented, (b) an as-built survey by a licensed surveyor
of the land described in Parcel A of Exhibit “A", and (c¢)
agreements wherein each holder of any lien against the demised
premises shall consent to this lease and warrant that Tenant's
possession and right of use under this lease in and to the demised
premises shall not be disturbed by such holder unless and until
Tenant shall breach any of the provisions hereof and this lease or
Tenant's right to possession hereunder shall have been terminated
in accordance with the provisions of this lease.

’/28 Upon written request by Landlord, Tenant shall execute
and deliver an agreement subordxnatlng this lease to any first
mortgage upon demised premises; provided, however, such
subordination shall be upon the express condition that the
validity of this lease shall be recognized by the mortgagee, and
that, notwithstanding any default by the mortgagor with respect to
said mortgage or any foreclosure thereof, Tenant's possession and
right of use under this lease in and to the demised premises shall
not be disturbed by such mortgagee unless and until Tenant shall
breach any of the provisions hereof and this lease or Tenant's
right to possession hereunder shall have been terminated in
accordance with the provisions of this lease.
‘/29. During the lease term, and any extension thereof Tenant
shall defend, indemnify and hold harmless Landiord from and
against all liabilities, obligations, losses, damages, penalties,
claims and expenses (including court costs and reasonable
attorney's fees) resulting from any injuries to or death of any
person or damage to any property occurring in or about the demised
premises except those which are caused solely by Landlord’'s breach
or defauit of this lease, or solely by its negligence or willful
misconduct.

30A. 1In the event Landlord shall neglect to pay when due any
obligations on any mortgage or encumbrance affecting title to
the demised premises and to which this lease shail be subordinate,
or shall fail to perform any oblxgation specified in this lease,
then Tenant may, after the continuance of any such default for
thirty (30) days after notice thereof to Landlord, pay said
principal, interest or other charges or cure such defauit, all on
behalf of and at the expense of Landlord, and do all necessary
work in connection therewith, and Landlord shall on demand, pay
Tenant forthwith the' amount so paid by Tenant together with
interest thereon at the lower rate of eighteen percent (18%) per
annum or the highest rate not prohibited by law, and Tenant may to
the extent necessary withhold any and all rental payments and
other paymeats thereafter due to Landlord and apply the same to
the payment of such indebtedness.

this
¢ any such
e nonpayment of
ertof to Tenant, pay such
. all on behalf of and at
ecgssary work in connection
ad_as additional rent
andlord forthwith the amdumm so paid by
Landlord er with interest thereon at the Ilow rate of
eightee percent (18%) per annum or the highest ra ot
prhibited by law.

lease, thcn 2
default for thirty (36
rent, fifteen (15) days) xfie
amounts or otherwise cure suc
the expense of Tenant, and 4
therewith, whereupon ;

hereunder pay
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Provided the holder of a properly reccorded first mortgage
shall have notified Tenant in writing that it is the holder of
such licn on the demised premises and shall so request, Tenant
shall provide such holder with a duplicate copy of any notice sent
to Landlord covering a default hereunder, and such holder shall be
granted sixty (60) days after receipt thereof to correct or remedy
such default.

Condition of ¥ 31. At the expiration or earlier termination of the lease
EL£~1§9§_31 term Tenant shall surrender the demised premises, together with

min n alterations, additions and improvements then a part thereof, in
good order and condition except for the following: ordinary wear
and tear, repairs required to be made by Landlord, and loss or
damage by fire, the elements and other casualty. All furniture
and trade fixtures installed in said buildings at the expense of
Tenant or other occupant shall remain the property of Tenant or
such other occupant; provided, however, Tenant shall, at any time
and from time to time during the lease term, have the option to
relinquish its property rights with respect”to such trade fixtures
(including, but not limited to, air conditioning machinery and
lighting fixtures), and from and after the exercise of said option
the property specified in said notice shall be the property of
Landlord. If Tenant fails to remove its property within fourteen
(14) days after the expiration or earlier-termination of the lease
term, then Tenant shall be deemed to have unconditionally ,waived
all of its rights, titles and interests in and to such property,
whereupon Landlord shall be entitled to remove, demolish, sell or
otherwise deal with such property in any manner as Landiord sees
fit, without any obligation for reimbursement to Tenant.

Holdipg Over Y32. In the absence of any written agreement to the contrary,
if Tenant should remain in occupancy of the demised premises after
the expiration of the lease term, it shall so remain as a tenant,
from month-to-month and all provisions of this lease applicable to
such tenancy shall remain in full force and effect except that the
minimum annual rental called for in Article 3 hcreof shall be
increased to 150% of its prior amount.

under this minimum annual rental

or other monetary SUN lease by Tenant) by any
JP’ cause beyond the ro such party, then the time
to orar—Such ob)ngatlon or satisfy suchr—eoadjtion shall be
X ended by an amount of time equal to the delay causwed-b uch
event.
Notices 34. Notices required under this lease shall be in writing and
éku deemed to be properly served on receipt thereof if sent by
certified or registered mail to Landlord at the last address where

rent was paid or to Tenant at its principal office at 310D West
(ardiord Big Beaver Road, Troy, Michigan 48084 Attention: Vice President
—or Corporate Facilities or tol-Fcrmant at 4224 Six Forks Road, Raleigh,
North Carolina 27609 Attention: Vice President Shopping Center

Division. Date of notice shall be the date on which such notice
is deposited in a post office of the United States Postal Service.

Captions and 35. Marginal captions of this lease are solely for
Definjtions convenience of reference and shall not in any way limit or amplify
the terms and provisions thereof. The necessary grammatical
changes which shall be required to make the provision of this
lease apply (a) in the plural sense if there shall be more than
one Landlord, and (b) to any landlord which shall be either a
corporation, an association, a partnership, or an individual, male
or female, shall in all instances be assumed as though in each
. case fully expressed. Unless otherwise provided, upon the
termination of this lease under any of the Articles hereof, the
parties hereto shall be relieved of any further liability
hereunder except as to acts, omissions or default occurring prior
to such termination.

Successors 36. The conditions, covenants and agreements contained in
aod Assigns this lease shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, executors,
administrators, successors and assigns. All covenants and
agreements of this lease shall run with the land.
- 21 -

INITIALS




. .
[} . .
. ’ 0’ .

. . . ] . . [

- L]
; . ) Séverability 37. If any onc or more of the provisions contained hercin
: . shatl for any recason be held Lo be jnvalid, illegal or
unenlorceable in any rfespect, such invalidily, illegalily,
) unenforceability shall not affect any other provision of this
lease, bLut this lease shall be construed as if such invalid,
illegal or unenforccable provision had not been contained hercin.

ORI TR I PR o . . .
VTSR Sl AR e Quoice 38. This lcasc shall be construed and enforced in

of Law accordance with the laws of the State of North Carolina. The
language in all parts of this leasc shall -in all .cases be
construed as a whole according to its fair meaning and not
strictly for or against either Landlord or Tenant.

Haivcr and 39. The failure of eilher party to insist in any one or
Hodific- more instances upon the strict performance of any one or more of
cations the agreements, terms, covenants, condilions or obligations of

this lease, or to cxercise any right, remedy or election herein
contajned, shall not be construed as a waiver or relinquishment
for the future of the performance of such one or obligations of
this lease or of the right to exercise such right, remedy or
election, but the samc shall continue and remain in full force and
effect with respect to any subsequent breach, act or omission.
This lease may be changed or amended only by a writing signed by
the party against whom enforcement thereof is sought.

Yemorandus 40. The parties hereto have simultaneously with the

of Lease execution and delivery of this lease executed and delivered a
Memorandum of Lease which Landlord shall at its sole expense cause
to be recorded within sixty (60) days following delijvery of this
lease and returned to Tenant by Landlord within sixty (60} days
thereafter.

ﬂw Access by J 41. Landlord, its employees, contractors, agents and

Laodlord epresentatives, shall have thel right to enter the demisled
. ; n ] premises at any timel (a} to clean, maintain, or repair, the
‘Flth prms no]t.ljcl.e to | gemised premises, (b) to show the demised premises to prospective
Ien‘:.xnt f".“ Sg,e Y lenders or purchasers and, during the last 6 months of the lease
‘”';‘"% bg"‘f'" 5) term, to prospective tenants (and Tenant has not exercised an
hoima_ MWSINeSs NOUrd option to extend this Lease pursuant to Article 13 hereof) and (c)
in the event of an emergency after first attempting to notify
Tenant of such emergency. Euntry into the demised premises by
Landlord or any other person or [irm named in the first sentence
of this Article 41 for any purpose permitted herein shall not
f" constitute a trespass or an eviction or entitle Tenant to any

abatement or reduction in rent, or constitute grounds for any
claim for damages for any injury to or interference with Tenant's
business, for Joss of occupancy or quiet enjoyment or
after commencement] . consequeantial damages.
fof the lease ten
slgoment V42, Landlord r@assigh, in whole or in part, any or all of

by Landlord its rights, titles or interests in and to the shopping center of
which the demised premises are a part or this lease without notice
. to or the consent or olher action of Tenant, and, upon such
assignment, Landlord shall be relieved of all unaccrued
liabilities and obligations hereunder to the extent of the

interest so assigned. .

Estoppel 143. From time to time at the request ol either party,
Certifi- Landlord and Tenant will promptly and without compensation or
cates consideration, execute, have acknowledged and deliver a

certificate stating (a) the commencement date and the scheduled
expiration date of the lease term, (b) whether this lease has been
amended in any respect and, if so, submitting copies of or
otherwise identifying the amendments, (c) whether, within the
knowledge of the signatory, there are any existing breaches or
defaults by the other party hereunder and, if so, stating the
defaults with reasonable particularity and (d) such other
information pertaining to this [lease as either party may
reasonably request.

No Qbliga- 44, Tenant fully understands and agreces that Landlord has
.y tion to no obligation or duty of any kind or nature to build all or ahy
¢ Construct part of the shopping ceater other than that designated Phase 1,

which includes Tenant's building, common area, and ingress and

egress roads, as showngon Exhibit "B, (7
i Jond_outlined in b ! ﬁ‘s
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In the event Landlord constructs Phase 1I, Landlord shall,
prior thereto, construct, at Landlord's sole cost and expense, a
30’ (thirty foot) wide, paved access/servxce drive around the rear
of the Phase Il buildings to the rece:vmg areas of Tenant's
building; said access/service drive being indicated on Exhibit "B"
attached hereto, as “Phase 11 Service Drive”. Prior to
construction of said drive, Landlord shall submit working drawings
and specifications therefor to Tenant for Tenant s approval.

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

WITNESSES: NORTH HILLS PROPERTIES, INC.

ames A. Walker, President

Att t:_&,‘ﬂ & EIU./

Secretary ,

KMART CORPORATION .  +

ACKNOWLEDGMENT
STATE OF NORTH CAROLINA
COUNTY OF WAKE

of
1 do hereby certify that og this _/£ day of,:ZrZA‘AL. 1991,
before me, . , a Notary Publlfc in and for the
County and State aforesaid, an¢/ duly commissioned, personally appeared James

A. Walker and Carol ter Wee, known to me to be the President and Secretary of
North Hills Properties, Inc., who, being by me duly sworn, did depose and say
that they reside in Raleigh, North Carolina; that they are the President and
Secretary respectively of North Hills Properties, the corporation described
in and which executed the.foregoing instrument: that they know the seal of
said corporation; that the seal affixed to said instrument is the corporate
seal of said corporation; that, on behalf of said corporation and by order of
its board of directors, they signed, sealed and delivered said instrument for
the uses and purposes therein set forth, as its and their free and voluntary
act; and that they signed their names thereto by like order.

In witness whereof, 1 have hereunto set my hand and affixed my
official seal the day and year in this certificate first above wrltten.,,.sﬂ“"""c:

&) '.p‘" nr‘lo“

My commission expires:__ [+ 7- 9 ’ vARY
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STATE OF mcrﬁcni:)$,
COUNTY OF OAKLAND)>*

’”’én

I do hereby certify that on this 3 day of Septsmbar, 1991, before me, |
Marilyn J. Thomas, a Notary Public in and for the County and State aforesaid, and duly |
camissioned, perscnally appeared Michael L. Skiles am%n&uf.%u g;., known ‘
to me to be the Senior Vice President and Assistant Secretary of Rmart tion,
who, being by me duly sworn, did depose and say that they reside in Rochester and |
Birmingham, Michigan, respectively; that they are the Senior Vice President and }
Assjstant Secretary respectively of Kmart Corporation, the corporation described in amd
whidlmcewtedtheforegoiminsmm;ﬂattheyhmﬂwsealofsaidmadm;
thatﬂesealaffimdtosaidinsmnmisumecrpmatesealof&aidmtim;
t.hat,m-belnlfofsaidcarparaticnandbyorderofitsboardofdirecbors,they
signed, sealed and delivered said instrument for tha uses and purposes therein set
forth, as its and their free and voluntary act; and that they signed their names
thereto by like order.

In Witness Whereof, I have hereunto set my hand ard affixed my official seal the
day and year in this certificate first above written. iy

, o /
MABILYAL hcuaas 4&(1441;«: Q \ e .
ubiic, Uzkland County, MichNotary Publ S

Commission Explres January 10, 1994

My camission expires
M

[




Should the Tenant at any time elect to discontinue the operation of its store, the
Tenant shall give to the Landlord notice in writing of its intention so to do and in
.. o such event, the Landlord shall have one option, to be exercised by notice in writing
vo vt ARG ,jé’?ﬁt\a:,—i&v&;&:»,‘id given to the Tenant within one ighty (180) days after the date of mailing of
the Tenant's aforesaid notice to the Landloxrd, to cancel and terminate this lease. If
the Ilandlord exercises its said option, this lease shall cancel and terminate on the
last day of the month next following the end of said one hundred eighty (180) day
periocd and the Tenant shall be released from any further liability urder this lease.

Should the Landlord fail to exercise its said option and should the Tenant at any
time thereafter discontimue the operation of its said store then and in any such event,
anything in this lease to the contrary notwithstanding, it is hereby mutually agreed
that the rent which Tenant shall pay to the Landlord during the remainder of the term
of this lease shall be the rent more particularly set forth in said Article 3, and the
word "minimm" in said Article 3 shall be deemed deleted. Upon the discontinuance of
the operation of said stora, all of the covenants and provisions contained in the
preceding paragraphs of Article 4 hereof shall be of no further force and effect.

Notwithstanding the provisions of the two preceding paragraphs, Tenant shall be
entitled, at any time prior to the discontinuance of the operation of its store and the
gelivery of the notice to Lardlord of its election to discontinue its operation (as
hereinabove provided) to assign this lease or sublet the whole or any part of the
demised premises pursuant to Article 22 hereof; subject, however, to the terts and
corditions of this lease including the provisions of Article 4 hereof. Any sich
assigrment or subletting shall not be construed to be a discontinuance of Tenant's
operation of its store.

In the event Landlord shall fail to exercise its option to cancel and terminate
this lease after receiving notice from Tenant of its intention to discontimue the
operation of its store (as hereinabove provided) and Tenant thereafter assigns this
lease or sublets the whole or any part of the demised premises pursuant to Article .
22, the rent which Tenant or Tenant's assignee shall be obligated to pay to Landlord
during the remainder of this Lease shall be the rent more particularly set forth in
Article 3 and the word "minimum" in said Article 3 shall be deemed deleted and all
the provisions contained in the preceding paragraphs of Article'4 shall be of no
further force and effect.

BHIBIT 2

Should Tenant assign or sublet the demised premises, except to a parent,
subsidiary or sister corporation of Kmart Corporation, Tenant shall pay Landlord any
rent received from the assignee or subtenant which is in excess of the rent paid by
Tenant pursuant to this Lease, after first subtracting from said excess amount any
reasonable expenses incurred by Tenant in assigning or subleasing the demised premises.
The expenses incurred by Tenant in assigning or subleasing the demised premises shall
include but not be limited to any amount expended for brokerage or leasing fees, tenant
improvement allowances, wages and salaries of Kmart employees directly involved in
assigning or subleasing the demised premises, including any amount related to the
assignment or subletting attributable to overhead, and any expenses paid by Temant
pursuant to the Lease after the date Tenant ceases operation in the demised premises as
a Kmart discount store,. such as rent, real estate taxes, common area maintenance, ard
insurance obl’ jations, to the extent such expenses are not paid by or are not fully
recoverable from an assignee or subtenant of the demised premises.

EXHIBIT 3

Except in the event of texmination of this Lease by Landlord as provided in this
Article 4, no provision of this Article 4 shall be construed to relieve Tenant of the
obligations as set forth in Article 3 regarding Annual Minimm Rent, Article §
regarding Real Estate Taxes, Article 15 regarding Repairs and Maintenance, Article 20
regarding Damage to the Demised Premises or Article 29 regarding Tenant Indemnification
Of ILandlord.

EXIBIT 4

Landlord, however, represents, warrants, and covenants that it will work
exclusively with Tenant, in good faith, to comply with the texrms of this lease. To the
extent there is a breach of this specific warranty, Landlord shall be liable in damages
to Tenant and Tenant shall have the right to specifically enforce this a
against Landlord.

t! WITIALED
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Said typical drawings and specifications, and working drawings and specifications

- as approved by Tenant shall constitute a part of this lease,

BEHIBIT 6 ~

Landlord further covenants that the area within Bxhibit “"A", less and except
Parcel A of Exhibit “A", provided for the parking of automobiles shall during the lease
term (if lLandlord later constructs any of the buildings on Bxhibit "B" as “phase I1I"
development) be sufficient to accommodate not less than four and five tenths (4.5)
paxking spaces for every one thousand square feet of gross leasable building area
constructed within Exhibit "A", less and except Parcel A of Exhibit "a",

EXHIBIT 7

Landlord further represents, warrants and covenants that the land described in
Exhibit "A" will, at the time of the commencement of construction by Landlord and at
the time of the commencement of the lease term, be properly and uncorditionally zoned
for Tenant's intended use as a discount store, and that all necessary goverfmental
consents, permits and approvals for such use shall have been obtained.

EXHIBIT 8

In the event all of Tenant's buildings constructed by Landlord shall be
expropriated or the points of ingress and egress to the public roadways substantially
as depicted on Exhibit "B" be materially impaired by a public or quasi-public
authority, Tenant shall have the option to terminate this lease as of the date Tenant
shall be deprived thereof. :

In the event that less than the whole but more than ten percent (10%) of Tenant's
buildings constructed by Landlord shall be expropriated by public or quasi-public
authority, Tenant shall have the option to terminate this lease.as of the date Tenant
shall be dispossessed from the part so expropriated, by giving notice to Landlord of
such election so to terminate within ninety (90) days from the date of such
dispossession.

EHIBIT 9

Landloxd's 25. If Tenant shall be in default under any other provision of this
Remedies lease and shall remain so for a period of thirty (30) days after notice to
Tenant of such dufault, then Landlord may, by giving notice to Temant at any
time thereafter during the continuance of such default, efther (a) terminate
this lease, or (b) re-enter the demised premises by summary proceedings or
otherwise, expel Tenant and remove all property therefrom, relet said
premises at the best possible rent readily obtainable (making reasonable
efforts therefor), and receive the rent therefrom; provided, however, Tenant
shall remain liable for-the equivalent of the amount of all rent reserved
herein less the avails of reletting, if any, after deducting therefrom the
" reasonable cost of obtaining possession of said premises and of any repairs
- and alterations necessary to prepare it for reletting. Any and all monthly
deficiencies so payable by Tenant shall be paid monthly on the date herein
provided for the payment of rent. If any default by Tenant (except
nonpayment of rent) cannot reasonably be remedied within thirty (30) days
after notice of default, then Tenant shall have such additional time as shall
be reasonably necessary.to remedy such default before this lease can be
terminated or other xemedy enforced by Iandlord. Except for the legal remedy of
damages (provided Landlord shall, in all instances, be required to mitigate
damages) and the equitable remedy of an injunction, the remedies of Landlord
herein shall be exclusive of any other remedies.

! INIJALED
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: EXHIBIT A

oy o
XORTH NILLO, INC.
B¢ J0NING BODWDARY

U. 0. 244 PORZAY XILLA ROAD BIYE
. ADCTUET 20, 1291

Beglnning at an exicting Lron pipe located in the northerly
right-of~vay af U. S. Mighvay 264, said exliscing iron plpe being
located K 25° S7' 38% W 232.33* froa K. C. Caodotic Honusent "FOCS™
said manusent having coordinates of X»2,310,014.31 Y=724,711.46;
thence from the polint of beginnlng thus deacribed running along tha
northerly right-of-vay o€ U. S. Highvay 264 N 64° 00'06™ W 599.77'
and N €4° 01' 227 W 218.17* to a point, cornering: thence N 00° 47
38™ ¥ B28.16° to a polnt, coxnering; thence N 41° 13’ S8~ L 333.67°,
to a point, cornering; thence S 88° 30' 24" E 178.00' to a point,
cornering; S 46° 46' 18* E 117.34' to a point, cornering: thence S
88° 58* J3% E 150.00* to a point, cornering; thence S 01° 04 277
W 19.83° to a point, cornering; thence § 88° $3' 33" £ 200.14* to
an exizeing fxon pipo located in the vesterly right-of-way of
Forest Hills Road (S. R. 1322}, cornering; thence along tha
vesterly right-of-vay of Foreat H{lls Road (8.R. 1322) the
folloving courses and distonces: S 01° 07°' 27" ¥ €38.57' To an
exizting iron pipe, S 00" S$7* 23~ W 183.62' to an exlating iren
plpe, and S 01° 00° 30" W 453.20° to an existing concrete ponuszent,
cornering: thanca along the 3ight distance xight-of-wvay at the
incersection of U, S. Highvay 264 and Forest Hills Road (S.R. 1332)
N 28° 354° )0~ W 19.95' and S 42° ¢8° 01 W 90.62°' to the point of

beginning containing, 22.76 acres.

PARCEL A

NORTX NMILLB, INC.
X=KART LEASE DESCRIPTION
U. 5. 264~YOREST NILLS ROAD 8ITY
AUGUAT 20, 1391

Commencing at an existing iron pipe located in ths northerly
right-cl-vay of U. 8. Highwvay 264, said existing iron pipe being
located N 25° 57° 38" W 133.2)° fronm ¥. C. Ceodetic Nonusent “FoCs"™
said monuzent having ccordinates of Xw2,310,814.91 !-7:#,'711.46:
thenca from the polnt of commencement along the sight distancs
right-of—vay of tha Lntu:nc:lon of U. S. 254 Highvay and Forest
Bills Road (S,R. 1322) X 42° 48" 01" £ 9T3.62° and 5§ 88" 34°* Jo* ¢
x;.ss' to an existing con.cx‘etu monunent and thence along the
westerly right-of-vay of Forest Hflls Road N 01° 00* 30° E 483,200
to an existing iron pips and X 00° $I' 313" E 73.62° to a point,
sald point being designoted as the Point ot geginning: thence froo
the Polnt of Beginning thus described § 89" $9* 14" ¥ 155.0° snd N
78" Q0! 36" W 330.0° to a paint, cornering: thence ¥ 0Q° GO* 46" W
475.;' to a point, cornering; thence ¥ €9° 08" 44 ¥ 160.0' to a
poln;, cornering: thence N 20° 59 14* E 112.55' to a point,
cornering: thenca H 47° 46' 02" W §3.34° to a point, cotnering:
thence ¥ 42° 13 58" E 105.0' to a polnt, cornaring: thence § 88°
30" 24 £ 178.00° to a point, caornering: thence S 46° 46' 1e~ £
117.54* to a point, carner{nqgs thencs $ B58° $5' 33~ T 150.00° to a

polnt; “cornecing; thence S O1° 04' 27" W 19,83° to a point,

cornering; thence S 68° 32' 33" E 200.14° to #n existing lron pipe
in the wvesterly rigQht-ol-vay of Forest Hills Road (S.R. 1322),
cornering: thencs along the vesterly right-of-vay of Foresc Kills
. Road § 01° 07¢ 27° ¥ ¢385.57" to an exlating Lron plpe and S 00° ST°

23° W $35.00' to the point of deuinning containing 9.46 acres.
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January 14, 1991

EXPRESS MAIL

Kmart Corporotion
S e - . 3100 West Big Beaver Road
Mr. Tom Corbett Yroy Ml AB0B4-3163
North Hills, Inc.

" parkwood Mallard Plaza

100 Rard Boulevard and Righway 42
Hilson, North Carolina 27893

Re: Kmart #4752 -~ Kilson, North Carolina
NWC NC 264 & Forest Hills Road

Dear Mr. Corbett:

Under my cover letter of August 17, 1990, we did forward to The Sofran Group
two (2) sets of Criteria Documents with the set number K-0798, for an 86,479
sq. ft. (Series 35) Kmart. MKe have been’advised by Mr. Hi J. Moreland, of our
Real Estate Department, that you are now the developer for the above

referenced project and assume you are in possession of those documents.

Shenld you find that any of the drawlngs or specifications mentioned in the

le :er of August 17, 1990 are missing, please advise.

Management is now requesting possible implementation of a 91,266 sq.’ft.
building subject to feasiblility of site constraints and cost adjustment
negotiatlons. He are, at this time, forwarding to you two (2) new sets of
Typtcal Criterta Drawings and Outline Specifications identified, as before,
with the set number K-0798 covering our minimum requirements for the
construction of a Kmart for your review and consideration.

The Typical Kmart Criteria Orawings and Specifications consist of the
following:

91,266 sq. ft, Kmart dated Oecember 1, 1990 (Serjes 38)

S0  M-1G thru H-4G
-1, I-} . P-1G thru P-4G
A-1 thru A-12 ) t-1 thru E-13

Outline Specifications dated December 1, 1990.

Please Note:

1. Site irrigation Is required at this Yocatlion.

SITE DEVELOPHENT

Kmart Corporation shall be party to the inftlal site development
decisions. To enable Kmart Corporation to properly evaluate the site
conditlons and have a meaningful input in these major dectsions, the
Developer shall submit to Xmart Corporation. in written and drawing form,
a description of his proposed preliminary site development design. -

The site development design shall encompass all aspects of the proposed
Kmart operation {.e. access, site dralnage and the relatlonship of the
Kmart flcor elevation to adjacent grades, roads and bulldings. Land

balance shall be glven conslideration but shall not be the overriding

factor in the yltimate site design. INITIALS

A}&y

(PAGE 1 OF 4)




EXHIBIT C . .

Mr. Tom Corbett -2 " Janvary 14, 1991

North Liills, Inc.
Re: Kmart #4752 - Hilson, North Carolina

SITE DEVELOPMENT <(Contlnued)

Preparation of final englneering drawings or commitments affecting site

B {mprovements and development shall not be made by the Developer until

approval has been granted by Kmart Corporation. .

The design package shall indicate the proposed building locatlion, floor
elevation, site drainage pattern and utilities. The design package shall
also include a topographical survey of the entire site including an area
extending approximately 150' onto all adjacent propertles and to the
centerline of all boundary roads, or as may be required to determine any
adjacent terrain conditions which might {nfluence the site development
design. The survey shall also include the site description, measurements
and all existing utilities. Preliminary test borling reports indicating
the sub-surface soll conditions shall also be submitted.

Kmart Corporation will review all submitted data and 1f necessary, vistt
the site. If {n the judgment of Kmart Corporation the proposed site
development design would be detrimental to the Kmart operation, the design
will be returned to the Developer for re-study. Upon approval of the Site
Development Design by Kmart Corporation, the Developer may proceed with
final engineering drawing.

’

BUILDING DESIGN DEVELOPMENT

Kmart Corporation shall be party to the initial design phase of the Kmart
bullding exterior 1n order to ensure 1ts compatabillty with the entire
development. Kmart exterlor can be modified to achteve thls requirement.
However, the economy of the design concept should be preserved.

The Developer shall submit to the Tenant's Design Division two (2) sets of
preliminary design presentation drawings depicting the total project. The
drawings shall include elevations, sections, dimenstons and indicate
prgposed materials. A sample board of the proposed materlats shall be
submitted.

The submittal shall be made and Tenant's approval shall be obtained prior
to the start of Construction Documents.

The checking and approval of the Contract Documents (for compliance with
Kmart Corporation minimum requirements) will not be processed unless the
above procedures are follawed.

These drawings and specifications describe a 91,266 sq. ft. Kmart with the

..Garden Shop to the right. He are 1ncluding a Preliminary Layout #Kz=0798,

dated December 28, 1990, for this size and hand store. This drawlng also
:ndlcates any required modifications to the Typicals for this specific
ocatlon.

Please advise your consultants regarding the following paragraphs on
utilities, services, and the supplemental mechanlcal/electrical. information
Yh‘Ch augment the enclosed drawings/specifications for the above mentfoned
ocation.

INITIALS

(PAGE 2 OF 4)




. ExdBITC ., e

Hr. Tom Corbett ~3- January 14, 1991

Rorth Hills, Inc.
Re: Kmart #4752 — Hilson, North Carollma

Secoadary electric service from City of Wilson {s acceptable. Power factor
correction 1s not required unless energy conservation codes In effect require
improvement.

Uninterruptible natural gas shall be utillzed for space heating and other
equipment where specified in the Criteria Documents. Two pound (2 psig) gas
pressure may not be avallable from City of Wilson, Bullding gas piping size
changes within the building and deletion of gas regulators must be coordinated
with utility 1f the 2 pslg gas at the meter outlet 1s not avallable.
Coordinate gas pressure shown on the mechanical drawings with the gas

utiiity. 1In the event that natural.gas is not availabie as required at this
stte, Landlord shall advise Kmart Corporation, Energy Systems immediately.

Provide one (1) meter for each utility to the Kmart.

The Kmart parking lot and service drive Vighting shall be connected directly
to Kmart switchboard through Kmart meter. Where the site includes one or more
co-tenants the parking lot 11ghting In front and on the Garden Shop side shall
be fed through the Kmart meter and the remaining portion on the Landlord or
other meters.

Landlord's Engtneer shall consult the telephone company relative to proper
facilitles, tncluding condult, to handle the telephone fnstallation.

The following features shall be incorporated into the design:
1. Stockroom alr conditloning, per Criteria requirements, s required.
Please be advised that our insurance underwriter 1s:

Protection Mutual Insurance Company
17330 Preston Road

Suite 200C

L.B. 436 & 442

Dallas, Texas 75252

Contact: Mr. G. Charles Striemer
Phone: (214) 931-7650

Direct any inquiries to the 1isted Individual at the above address.

These sets of Typical plans and specifications are to be used only as a guide
for pricing purposes and as such are not intended, nor wil} thelr use be
permitted, for constructlon purposes. '

This project has been assigned a number (#4752) and you are at liberty to
proceed with your site development design and bullding design development
packages. Please notify the writer of the names, addresses, telephone numbers
and FAX-numbers of your Architect and Englneers and notify Hr. C. E. Strom,
Hanager, Building Divislon, of the names and addresses of your Contractors as
soon as possible. - o

KICK-OFF HEETING

TITIALS
(PAGE 3 OF 4)
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EXHIBIT ¢ ' -

Tom Corbett ~4- January 14, 1991

North Hills, Inc.

Re:

Kmart #4752 ~ Hilson, Narth Carolina

It §s required that you, your Architect, Civil Englneer, Electrical and
Mechan!cal Engineers, attend a preliminary meeting at this office to
discuss this project in depth.

Your Civil Englneer must bring his Preliminary Site EvaluattOnIDesfgn and
your Architect must bring the “Building Design Package” for our review.

At this meeting you will be furnished with mylar reproducibles, CADD
magnetic tape or diskette (your cholce) to assist your Architect/Engtneers
in expediting the preparation of the Contract Documents, You will also be
furnished any supplementary details that may pertaln to this project.

-Typlcal Critertia Documents and the mylar reproducibles, CADD magnetic
tapes or diskettes are representative of our minimum criteria only. Your
Architect/Engineers will, as provided in Division I, Section 1A, 1.02 and
elsewhere in the Outline Specifications, remain solely responsible for the
total project, including without 1imitation, structural integrity,
consideration of topographic and weather conditlons and sotl
characteristics, and conformance with all applicable codes and other tegal
requirements (Health Department, etc.).

Please contact Mrs. Cecelia Malin at (313) 643-1213 to arrange this
kick-off meeting. A minimum of two (2) weeks advance notlce wilf be
required for proper scheduling.

Please Note: It s esseatlal that your Architects/Englineers submit the
Contract drawings and spectfications at Teast sixty <60) days ‘before the start
of construction.

E\'iy gulyy . 0
OU% 0

Stephen K. Lt, A.1.A.
Manager, Design Division
Constryction Department

SKL:stl

cc:

Mr, J. M. Vachon

Mr, C. E. Strom

Mr. H. J. Moreland - sro
Mr. C. A. Rodgers

Mrs, C. Malin

P. L, Ftle

523/114-117

TNITIALS
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ATTORNEYS AT LAW

Alice L. French

Paralegal /
919.743.7332
afrench@kennedycovington.com

March 22, 2002
Via Overnight Delivery

Trumbull Services
4 Griffin Road North
Windsor, CT 06095

RE: KMART Corporation
Nothern District of Illinois, Eastern Division
Case No. 02 B 2471

Dear Sir or Madam:

I have enclosed a copy a Proof of Claim for KPT Communities LLC in the above-
captioned case. Upon filing, please return a file-stamped copy in the enclosed envelope.

Sincerely,

Mo ct.

Alice L. French, Paralegal
For the Firm

cc: Margaret R. Westbrook, Esq. (w/ o exhibits)

0090095 01

LIB
www kennedycovington com 434 FAYETTEVILLE STREET MALL

phone 919 743.7300 19th FLOOR, POST OFFICE BOX 1070
facstmile 919.743,7358 RALEIGH, NORTH CAROLINA 27602-1070

KENNEDY COVINGTON LOBDELL & HICKMAN, L.L P
CHARLOTTE RALEIGH ROCK HILL
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