FORM B10 (Official Form 10) (4/98)_

UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF FLORIDA PROOC U A
Name of Debtor Case Number
[
K-MART CORPORATION 02 B 02474 ﬁ CZD §
m
NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of g < 2?, o
the case. A request for payment of an administrative expense may be filed pursnant to 11 US.C. § S03. h % = r:rc'; g‘)
Name of Creditor (The person or other entity to whom the debtor owes money or Check box if you are aware that m— > é; par L
property): anyone else has filed a proof of ST T o rwﬂ —
claim relating to your claim. D v — Sp
PLAZA BAYAMON, S.E. Attach copy of statement giving D7 L 3BZ I
. - =
pamculars.. < '™ o= m
Names and addresses where notices should be sent: X Check box if you have never "B '&," = ?-?
received any notices from the z X S g T
Attn.: Iris h:jl I;‘AAO“WUZ“BU- F:q‘ P De Leén 452. Suite 405 & 412 [J Check box if the address differs 4 E ~<
Asociacion de Maestros Building, Ponce 6n 452, Suite from the address on the envelope
San Juan, PR 00918 sent to you by the court. THIS QCE Is FOR é@'r USE ONLY
(787) 754-1080 o
ot
Check here

Account or other number by which creditor identifies debtor:

It
if this claim O repaces a previously filed claim, dated:
[0 amends
Retiree benefits as defined in 11 U.S.C. § 1114(a)

Basis for Claim
Goods sold
Services performed
Money loaned
Personal injury/wrongful death
Taxes

Other: _Legal action complaint filed against K-Mart Corporation as tort
action and breach of contract (see attachments).

X

Wages, salaries, and compensation (fill out below)

Your SS#:
Unpaid compensation for services performed
from to
(duic)

(date)

Date debt was incurred: July 18, 1995

I 3. Ifcourt judgment, date obtained:

Total Amount of Claim at Time Case Filed:

$350,000.00 plus accrued interest, expenses, and fees (See “Attachment”)

4.
If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.
[ 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.
5. Secured Claim. 6. Unsecured Priority Claim.
Check this box if your claim is secured by collateral (including a right of ] Check this box if you have an unsecured priority claim
setoff). Amount entitled to priority §
Specify the priority of the claim:
Brief Description of Collateral: Wages, salaries, or commissions (up to $4,650),* eamed within 90 days
Real Estate [0 Motor Vehicle before filing of the bankruptcy petition or cessation of the debtor’s
O Other business, whichever is earlier - 11 U.S.C. § 507(a)(3).
[] Contributions to an employee benefit plan - 11 U.S.C. § 507(a)(4).
Value of Collateral: [0 Up to $2,100* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use - 11 U.S.C.
§ 507(a)(6).
[0 Alimony, maintenance, or support owed to a spouse, former spouse, or
child - 11 U.S.C. § 507(a)(7).
] Taxes or penalties owed to govemmental units - 11 U.S.C. § 507(a)(8).
[0 Other — Specify applicable paragraph of 11 U.S.C. § 507(a)( ).
Amount of arrearage and other charges at time case filed included in secured pecify app paragrap § 507
claim, if any: * Amounts are subject to adjustment on 4/1/04 and every 3 years thereafier
with respect to cases commenced on or after the date of adjustiment.
7. Credits: The amount of all payments on this claim has been credited and deducted for the purpose of making this proof THIS SPACE IS FOR COURT USE ONLY
of claim.
8.  Supporting Documents: Attach copies of supporting documents, such as promissory notes, purchase orders, invoices, q L
iternized statements of running accounts, contracts, court judgments, mortgages, security agreements, and evidence of - / -o
perfection of lien.
DO NOT SEND ORIGINAL DOCUMENTS. If the documnents are not available, explain. If the documents are 8§ | 5 m
voluminous, attach a summary.
9. Date-Stamped Copy: To receive an acknowledgment of the filing gT yoyr claim, enclose a d, self-addressed
envelope and copy of this proof of claim.
Dat Sign and print the name and title, if any, of the w&i ;Ksol\ uthgrized to file this
claim (attach copy of power of attorney, if any):

N
—_ <

Mr. Rafael Ri

V3\13 %2

\

ML 11904004\2#CG04!.DOC\50226.0003

Plaza Bayamén, S.E.

Reina Cristina 41

Villas de Torrimar

Guaynabo, Puerto Rico 00969




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

Debtor

The person, corporation, or other entity that
has filed a bankruptcy case is called the
debtor.

Creditor

A creditor is any person, corporation, or other
entity to whom the debtor owed a debt on the
date that the bankruptcy case was filed.

Proof of Claim

A form telling the bankruptcy court how much
the debtor owed a creditor at the time the
bankruptcy case was filed (the amount of the
creditor’s claim). This form must be filed
with the clerk of the bankruptcy court where
the bankruptcy case was filed.

Court, Name of Debtor, and Case Number:

notice.

Information about Creditor:

check the appropriate box on the form.

1. Basis for Claim:

the dates of work for which you were not paid.

2. Date Debt incurred:

3. Court Judgments:
judgment.

4. Total Amount of Claim at Time Case Filed:

Fill in the name of the federal judicial district where the bankruptcy case was
filed (for example, Central District of California), the name of the debtor in
the bankruptcy case, and the bankruptcy case number. If you received a
notice of the case from the court, all of this information is near the top of the

Complete the section giving the name, address and telephone number of the
creditor to whom the debtor owes money or property, and the debtor’s account
number, if any. If anyone else has already filed a proof of claim relating to
this debt, if you never received notices from the bankruptcy court about this
case, if your address differs from that to which the court sent notice, or if this
proof of claim replaces or changes a proof of claim that was already filed,

Check the type of debt for which the proof of claim is being filed. If the type
of debt is not listed, check “Other” and briefly describe the type of debt. If
you were an employee of the debtor, fill in your social security number and

Fill in the date when the debt first was owed by the debtor.

Secured Claim

A claim is a secured claim to the extent that the
creditor has a lien on property of the debtor
(collateral) that gives the creditor the right to be
paid from that property before creditors who do
not have liens on the property.

Examples of liens are a mortgage on real estate
and a security interest in a car, truck, boat,
television set, or other item of property. A lien
may have been obtained through a court
proceeding before the bankruptcy case began;
in some states a court judgment is a lien. In
addition, to the extent a creditor also owes
money to the debtor (has a right of setoff), the
creditor’s claim may be a secured claim. (See
also Unsecured Claim.)

5. Secured Claim

INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions and definitions below are general explanations of the law. In particular types of cases or circumstances, such as bankrupicy cases that are not filed
voluntarily by a debtor, there may be exceptions to these general rules.

Unsecured Claim

If a claim is not a secured claim it is an
unsecured claim. A claim may be partly
secured and partly unsecured if the property
on which a creditor has a lien is not worth
enough to pay the creditor in full.

Unsecured Priority Claim

Certain types of unsecured claims are given
priority, so they are to paid in bankruptcy
cases before most other unsecured claims (if
there is sufficient money or property available
to pay these claims). The most common types
of priority claims are listed on the proof of
claim form. Unsecured claims that are not
specifically given priority status by the
bankruptcy laws are classified as Unsecured
Nonpriority Claims.

Items to be completed in Proof of Claim form (if not already filled in)

Check the appropriate place if the claim is a secured claim. You must state
the type and value of property that is collateral for the claim, attach copies of
the documentation of your lien, and state the amount past due on the claim
as of the date the bankruptcy case was filed. A claim may be partly secured

and partly unsecured. (See DEFINITIONS, above).

6. Unsecured Priority Claim

7. Credits:

Check the appropriate place if you have an unsecured priority claim, and
state the amount entitled to priority. (See DEFINITIONS, above). A claim
may be partly priority and partly nonpriority if, for example, the claim is for
more than the amount given priority by the law. Check the appropriate place
to specify the type of priority claim.

By signing this proof of claim, you are stating under oath that in calculating
the amount of your claim you have given the debtor credit for all payments

received from the debtor.

8. Supporting Documents:

You must attach to this proof of claim form copies of documents that show
the debtor owes the debt claimed or, if the documents are too lengthy, a
summary of those documents. If documents are not available, you must

If you have a court judgment for this debt, state the date the court entered the

Fill in the amount of the entire claim. If interest or other charges in addition
to the principal amount of the claim are included, check the appropriate place
on the form and attach an itemization of the interest and charges.

attach an explanation of why they are not available.




LEASE GUARANTY AGREEMENT _
THIS AGREEMENT dated as of m« S , 1992 between

PLAZA BAYAMON, a special partner having/ its principal office at
Calle Reina Christina #41, Lavilla d: Torrimar, Guaynabo, Puerto
Rico 00657 ("Landlord"), and K MART CORPORATION, a Michigan
corporation ("Guarantor"), having its principal office at 3100 West
Big Beaver Road, Troy Michigan, 48084. :

WITNESSETH:

Contemporaneously herewith, the Landlord, as 1lessor, is
entering into a certain lease (the "Lease") for real property
located in the City of Bayamon, Commonwealth of Puerto Rico, which
property is more particularly described in Exhibit A thereto with
BUILDERS SQUARE, INC., a Delaware Corporation (the "Tenant"), as
lessee. Guarantor owns all of the outstanding capital stock of
Tenant and is executing this agraeément as an inducement to the
Landlord to enter into the Lease.

NOW THEREFORE, in consideration of the premises, Guarantor
agrees as follows:

1. Guarantor hereby absolutely and unconditionally
guarantees to the Landlord the full and punctual performance and
observance by the Tenahat of all of the terms, conditions, covenants
and obligations to be performed and observed by the Tenant under
the Lease.

2. Guarantor hereby assents to all of the provisions of the
Lease and waives demand, protest, notice of any indulgences or
extensions granted to the Lessee, any requirement of diligence or
promptness on the part of the Landlord in the enforcement of the
Lease and any notice thereof, and any other notice whereby to
charge Guarantor, provided however, Guarantor shall be furnished
with a copy of any notice of or relating to default under or
termination of the Lease to which Tenant is entitled or which is
served upon Tenant at the time the same is sent to or served upon
Tenant.

3. The liability of Guarantor hereunder shall in no way be
affected by: (a) The release or discharge of Tenant in any
creditors’, receivership or bankruptcy proceeding; (b) any
alteration of or amendment to the Lease which alteration or
amendment has been consented to in writing by the Guarantor; (¢)
any permitted sale, assignment, sublease, pledge or mortgage of the
rights of Tenant under the Lease; or (d) any application or release



of any security or other guaranty given for thae performance and
observance of the covenants and conditions in the Lease on Tenant’s
part to be performed and observed. ‘

' init
4. This Agreement shall apply for bthe term of the Lease,

and its successors and assigns and any assignee of the Landlord’s
interest in the Lease, and shall be binding upon the Guarantor and
its successors and assigns.

6. This Agreement may not be changed or terminated orally,
but only by a written instrument signed by the party against whom
enforcement of any change or termination is sought.

7. Any notice required hereunder to be sent to Guarantor
shall be sufficiently given by mailing by certified or registered
mail, postage prepaid, addressed as follows:

K mart Corporation
3100 West Big Beaver Road

Troy, Michigan 48084
Attention: Vice-President - Real Estate

K MART CORPORATION

By: . zgzy.(; xﬁ§2i~_

Vice Presidenf

[Corporate Seal]

ATTEST:

LY

O N . WA

Assistant Secretary

A:HATOTEJA




ACKNOWLEDGEMENTS

STATE OF MICHIGAN) ssS: ' .
COUNTY OF OAKLAND) SS: :

certify %% dn this L day of

I do hereby

4
1, @ Notary Puhfic in

1992, before me,
' 3 uly commissioned,

§ J/s‘-f&t&/ . 1
and for the Coun nd State aforesaid n¢6?
personally appeared /m and f/ !
known to me to be the -Vice President arld Asistant Secretary of K
mart Corporation, who 1, being by me duly syorn, -did depose and say
that they reside in . ra Loreesaglia s )
respectively; that they are the Vice Preside and Assistant
Secretary respectively of K mart Corporation// the corporation
described in and whic4 executed the foregoing instrument; that they
know the seal of said corporation; that the seal affixed to said

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 _and
affixed my official seal the day and year in this cert1fj.ca>te first

above written. £
gl ,%lcz,e;t.//

thary ‘Public /" ' N
\ . ) . /

My commission expires:

Linda L. Moltznar
Notary Public, Macomb County, Michigan
L.,y Commission Expires February 25, 1996
Acting in Oakland County
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ESTADO LIRRE ASOCIATO DE PUERTO RICO
TRIBUNAL DE I'RIMERA INSTANCIA
SALA SUTERIOR DE RAY AMON

FEAZA BAYAMON. S E CIVIL # DACYR-0423

Ll

SOBRE: INCUMPLIENTO
DE CONTRATO Y
CORRO DE DINERO)

Pemandante

A\

RUILDER'S SQUARE. INC.

Y/O KMART CORT. Y /O MASSQ

EXPORT CORP. Y /O EMPRESAS MASKY;
REXACH CONSTRUCTION COMPANY, INC
ASEGURADORAS X Y. Z

Demandados

DEMANDA ENMENDADA
AL HONORARLE TRIRUNAL
Comparence la parte demandarte representada por los abegados que suscriben

vV muvrespetunsamente expeme. alega v solicita

l COMFPETENCIA DEL TRIBUNAL DE PRIMERA INSTANCIA

La Sala Superior de Ravamen tiene competencia para entender en el pleito de
epicrafe en virtud de lo dispuesto en el Articulo 3.002 de a Lev Numero 1 del 28 de
imlinde 1994 v en virtud de la Regla 2 2 de las de Procedimiento Civil que establece
que to< pleites relacienados con intereses sobre bienes inmuebles se radicaran en la sala
correspondiente a aquella dende radique el objeto de la accion.

1. INFORMACION SOBRE LA PARTE DEMANDANTE

La parte demandante 1o es Maza Ravamen. SE. (En adelante Maza Bavamon)
una <vaedad espedial erganizada baje las leves del Estado Libre Aseciado de Puerto
Ktercem oficinas principales en Reina Cristina 41, La Villa de Torrimar, Guavnabo,
Muerto o AR

. ALEGACIONES

L. EL18 dejulic de 1995 la parte demandante v la corperacion Builder's Square,
Inc fen adelante Ruilder’s) suscribieron un acuerdo titulado “ Agreement ”



Dicho documentn se suscribic con la intencion de estipular ciertos asuntos v
someter a arbitraje las diferencias v reclamaciones surgidas en relacion a
varios contratos previamente otergados por las partes. relacionados con el
de<arrollo de una propiedad de IMaza Ravamon para la construccion y
posterior arrendfamiento de parte de la estructura a Builder’s. (Se incluye el
‘Agreement como Anejo | de ecta demanda).

> Le<asuntos objeto de esta demanda no fueron sometidoc a arbitraje <ino que
por el contrario. son asuntos va estipulados v acordados por Jas partes. En
vista de ello constituven obligacicnes validas, liquidas v exigibles.

3 Ladausula F de dicho " Agreement. dispone en lo pertinente:

Tenant <hall make and pav for all maintenance, replacement and repair
necessary to keep the demises premices in a good <tate of repair and in tenable

condition. except for the following maintenance. replacement or repair which
shall remain the Landlord's <ole respensibifity:

(N7 (...}
1l (.
i ()

lenant shall contract for the following:

o) (...)
i )
Gy )
vy (.
e} ()

Tenant shall submit to Landlord on a quarterly basis, an accounting and
itemization of all such costs expensed by Tenant in the performance of the duties
and obligations as set forth herein above. Landlord shall reimburse Tenant for
Landlord’s propertional share on the total of said costs to maintain the common
areas within 30 davs frem receipt of sajd accounting from Tenant. Landlord
reserves the right tn inspect Tenant < records with respect thereto and (o set forth

specific objections thereof.

Landlerd shall obtain and be respensible for maintaining comprehensive
general liability incurance on the commen areas, <aid insurance to be maintained
in the amount of not less than €1.000.000 rer person an $2.000,000 per accident,
<aid incurance to pame Tenant as additional insured and Landiord to fumish
Tenant with a certificate of Insurance as evidence thereof. For the purposes of
this Article 14. (..} Landlord s proportionate share of the costs to maintain the
cemmoen areas will be the total of Terant's costs multiplied by a fraction, the
numerator of which shall be the ground flnor square area of Landlord's building
and the denominator of swwhich shall be the ground floor square foot area of all
buildings constructed upen the lands described in Exhibit BB or the ground
fleor area cemtained in all buildings depicted on Exhibit BB whichever is larger.



Inthe event (.. )

As long as Landlord does not build building B its pro rata share of

maintenance expenses shall be limited to the insurance.” (Enfasis nuestro).

)

)

.

1n.

De acuerdo alincico F del  Agreement” antes ¢itade. Builder’s se obligo al
page prorrateade de los gastos de mantenimiento v primas de seguro
respectr a la areas comunes.

Se acordo en e<a misma clausula que mientras Maza Ravamon no onstruyera
otra edificio denominado * R, 1a responcabilidad de Builder s por dichos
g:mm <e limitaria al pago de su prepor cicreen la prima del seguro.

A esta fecha esta estructura no ha sido construida.

Flaza Rayamén, SE . ha pagado ror concepto de las polizas de
respen<abilidad publica de las areas comunes la suma de $49,RR &Y (e
acompaia evidercia acreditativa de los pages realizados hasta el Iro de abril
de 1972 comn Anejo 2 de la Demanda)

No evicste controversia entre las partes en cuante a que la proporcion (ue
corresponde a Ruilder’s en la participacién en los elementos (omunes es de

R0.67 por cients (0.67). Tor lo tante. a Ruilder's le corresponde reembolsar

aTlaza Bavaman la suma de $40.204. 08

La parte demandante. a través de sus abegados, se ha comunicado en varias
ocasicnes con los representantes legales de Ruilder's para requerir el pago de
1a suma antes relacicenada. sin que hasta esta fecha se hava recibide respuesta
alguna. (% acompafian cartas enviadas comoe Anejo 3 de la demanda).

Enel incico H del Agreement (Anejo A), exicte una disposicién en la cual BS
se comprometic a retener un dinero que pagaria a Rexach Construction, Inc.,
contratista de la obra. El retenido por Ja cantidad de $67,887.36 se realizaria
for razem de un problema con unes murces de contencién, En dicha clausula
se dispuso que:

“H Bavameén acknowledges that Builder's. except for the retaining walls
issue (as defined hereinafter) has fully performed its obligations under the

Development Agreement and the Construction Contract with Rexach and
that Bayamen has no claim against Builder's on account thereof.

-
.



“':’ "ﬂ[

Builder’s shall request Rexach to rerform the necessary work in order to
conform the retaining wall as built to the design in the plans and
specifications of such retaining wall. Builder’s shall withhold the Relainage
under the Construction Contract until thic is<ue is settled with Rexach.
Nothing herein stated shall be constructed as to create an obligation of
Ruilder’s to perform any work on the retaining wall to file any judicial action

against Revach.

Ruilder’s shall cooperate with Ravamon in having the retaining wall repaired
or rebuiltin accordance with the plans or <pecifications for the retaining wall.

Ruilder’s represents that, except for the Retainage which amounts to
$47.887.30. Rexach Construction Cempany. has been paid all amounts de
under the contract for the constuction of the Plaza Bavamon Shopping
Center. Ruilder's agrees tn indemnify. defend and hold Bayamon Shopping
Center harmless from and against any claims. costs or expenses alleged by
Rexach related to the construction of the Maza Rayvamaén Shopping Center.

Except for the matter related herein of the retaining wall. on the date hereof

Builder's Square hereby assigns to Ravamén all of its rights 1o any waranties
required by the construction contract with Rexach Construcion Corporation

or by law with respect to the construction on the I'aza Ravamon Shopping

Center.”

- Ala fecha de esta demanda enmendada el problema de los muros no ha sido

corregido aun

- Builder’s liquidé el contrate de construccion con Rexach v desembulso el

retenido de $67.887 16 referente al muro de contencion. El desembolso
realizado por Ruilders Square fue sin el consentimiento de la parte
demandante v sin que el problema de los muros fuera corregido; por tal
razén Ruilders Square es respensable del Pago de 267,887.36 a Plaza
Bavamon, SE.

Builders tiene respensabilidad sclidaria con Rexach Construction, Inc. por el

costo de reparar los muros conforme a las especificaciones.

- Rexach Construction Company. Inc. (en adelante Rexach) fue la entidad que

construvé los muros de contencién sin cumplir con los planos v
especificaciones originales del prevecte que le fueron provistos. Por
informacion v (reencia se alega que el material utilizado por Rexach para

rellenar dreas del murnera fypansivo v no material granular seglin requerian



con lugar presente accien v en su consecuencia condene solidariamente a los co-

demandadas a <aticfacer a la demandante las cantidades aqui reclamadas, mas

intereses legales, coctas, gastos v henerarios de al'ogados.

RESPETUQSAMENTE SOMETIDA.

En San Juan. Tuerto Rico, hav-“de abril de 1999,

ARROYQ MONROUZEAU & ASOCIADOS
Edificio Asociacién de Maestroe
Suite 405
lonce De Lecn 452
Hato Rev. PPuerte Rico N0Q1R
TEL: 7534-10%0/766-2 180
- FAX: 764-0636
Sy S
Iris M. Monrouzeau
Colegiada 10168
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AGREEMENT

In the City of San Juan, Puerto Rico, this 18th day of July, 1995.
APPEAR

AS PARTY OF THE FIRST PART: BUILDERS SQUARE, INC., a corporaii
organized under the laws of the State of Delaware, United States of America and duly authoriz,
10 do business in Puerto Rico and represented herein by Alberto C. Rodriguez, of legal ag
married and a resident of San Juan, Puerto Rico; hereinafter referred to as Builders.

AS PARTY OF THE SECOND PART: PLAZA BAYAMON, S.E., a special partnersh,
organized and existing under the laws of the Commonwealth of Puerto Rico represented here.
by its general parner, kAFAEL RIVERA SANCHEZ, hereinafter referred to as Bayamén.

AS PARTY OF THE THIRD PART: )MFAEL RIVERA SANCHEZ, social securi
number 584-38-1611 and his wife IEDMEE EMANUELLL HERNANDEZ, social securit
number 584-28-9352, both of legal age, properry owners and residents of Guaynabo, Puen.
Rico and the communiry property composed by both of them, and .;ORGE' RIVERA SANCHEZ

social security numner 584-62-9566 and his wife E“LLY MARIA MORALES LAUTEMBACH,

social security number 584-06-3482, both of legal age, property owners and residents o
Bayamén, Puerto Rico and the community property composed by both of them, all of them
hereinafter referred io as the Party of the Third Par.

The Party of the Third Part appears solely for the purpose of Section J of this Agreement.

AS PARTY OF THE FOURTH PART: JACOBO ORTIZ MURIAS, social security
number 580-94-3709, and his wife SYRA BLANES DE ORTIZ, social securid number 581-47-
5610, both of 'Iegal age, property owners and residents of Dorado, Puerto Rico and the
community property composed by both of them; and ALBERTO CAYETANO RODRIGUEZ,
social security numier 583-15-3225 and his wife MARIA ELENA VAZQUEZ GRAZIANI,
Social security number 584-84-6630, boih of legal age, property owners and residents of San

Juan, Puerto Rico and the community property composed by both of them; all of them hereinafier

. referred 1o as the Party of the Fourth Parr,

The Party of the Fourth Pan appears solely for the purpose of Section J of this
Agreement,
WHEREAS, Bayamon is the owner in fee simple ("pleno dominio ") of a centain real

estate (the Property) which is described in the Spanish language as follows:

U 39



2 Q.8
H¥

"URBANA: Predio de terreno ubicado en el Barrio de Hato Tejas

* en el término municipal de Bayamén, con una cabida de 20.8/
cuerdas, equivalentes a 81,812.18 metros cuadrados, Y en lindes.
por el NORTE, con la Carretera Estatal Nimero Dos. porel SUR
parcialmente con Anastacio y Estefanta Rivera,: por el ESTE, con
A.J. Samaritano y E.R. Roncoli, y por el OESTE, con Maria
Herndndez, Pedro Rivera, Marfa Serrano, Severiano Maros, Marta
Calderdn, Marta Candelarta, Rafaela Maldonado yAngel Colon. *

The Property was created as per deed number 145 of Grouping, executed before nou.
public Tomds Correa Acevedo, dated December 2, 1987, which deed is recorded in the Regis
of the Property of Bayamdén, First Section, ar page 91 of volume 1,461 of Bayamén Sur, prope
number 64,825,

Bayamdn acquired a 66% undivided inserest on the Property by deed number 2 execu
before notary public Jacobo Ortiz Murias, dated April 8, 1992 (Exhibit A). The deed has be
presensed for recordation purposes in the Registry of Property of Bayamén, First Section
Entry number 339 of the Book of Daily Entries 812 dated April 8, 1993,

Bayamén acquired a 34% undivided interest on the Property by deed number 16 execu.
before norary public Alberto C. Rodriguez, dated April 5, 1993 (Exhibir B). The deed has be.
presented for recordation purposes in the Registry of Property of Bayamén, First Section
Enry number 75 of the Book of Daily Entries 820 dated August 20, 1993,

As per Deed number 12 of Segregation and Release of Morigage executed by Plaz
Bayamén S.E. and Builders Square, Inc., on this same date before Notary Public Antonio J
Santos Prats, Bayamén has effecred several segregations JSrom the parcel of land abov.
described. The properry object of the Lease Agreement is located in Such remnant, which |.
described in the Spanish language as follows:

-—~URBANA: Predio de terreno ubicado en el Barrio Hato Tejas
del término Municipal de Bayamén, con una cabida Superficial de
11.7463 cuerdas, equivalentes a 46,167.5497 metros cuadrados.
En lindes, por el NORTE, en varias alineaciones, con la parcela
denominada, Uso Piblico Nimero Uno, en 186.47 metros lineales,
por el SUR, en varias alineaciones con el Reparto Rivera y la
parcela C en 267,36 metros lineale » por el ESTE, en varias
alineaciones, con terrenos de A.J. Samaritano y E.R. Roncoli, en
269.03 metros lineales, Y por el OESTE, en varias alineaciones,
con la parcela denominada Uso Piiblico Niimero Dos, en 245.79
metros lineales.

WHEREAS, Bayamén constituted a morigage in the principal sum of $7,500,000
securing a mortgage note issued to the bearer for the same principal amouns, and due upon
presentation, which morigage was constituled as per deed number 3 executed by notary public

Jacobo Oriiz Murias dated April 15, 1992 (Exhibit C) which has been presented for recordazior,

purposes in the Registry of Property of Bayamén, First Section a Ensry number 340 of the Book
t0 36
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of Daily Entries 812 dated April 8, 1993. oc
WHEREAS Bayamon entered into TBxyeosmen dgreement with Builders dated m

3 1991 (Exhibit D).

WHEREAS, Builders and Bayamdn entered into a Lease Agreement dated March 5, |
(Exhibit E) for a term of 25 years renewable for 6 additional 5 year terms under the terms
conditions established in the Lease Agreement and irs Exhibirs.

WHEREAS, Builders and Bayamén entered into an Agreement dated March S, It
(Exhibit F) in which Builders agreed to disburse some monies to or on behalf of Bayamén .
as a result of the Agreement a comtractor was selected.

WI;EREAS, Builders and Bayamén in order to implement the Agreement of March
1992 further agreed 1o enter into an Escrow Agreement of even date (Exhibir G).

WHEREAS, some disagreements and/or differences have arisen as q result of the vario
endeavors of Builders and Bayamon regarding the construction of the "demised premises ™, whi,
differences are hereinafter specifically detailed in Secrion D.

WHEREAS, the parties have agreed 1o settle all of their differences through the proce.

of an arbitration,

NOW THEREFORE, based on the Joregoing the parties have agreed as follows.

TERMS AND CONDITIONS

A. Builders has informed Bayamén that the latter owes 1o the SJormer the sum o,
$6,608,525.82 under the various agreements entered into berween the parties in conﬁecn‘on Wi/,
the developmens of the Property.

Of the aforesaid amouns, Bayamon acknowledges it owes Builders the sum 0
$6,065,673.20. As a result, the parties have a dispute over the payment of the sum o,
$542,852.62 of which Builders has Jurther agreed to credit the sum of $32,000.00 agains: the
claim detailed in C {vi) hereof therefor the sum is reduced 10 $510,852.62.

B. The sum of $6,065,673.20 shail be paid by Bayamén 10 Builders by means of a wxre
tran.rfer and/or official check on the date hereof, pursuans to the Sollowing wire transfer
instructions:

TEXAS COMMERCE BANK, S.A.
ABA ROUTING #114000776

BUILDERS SQUARE INC.
ACCT. #06407071863
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C. The sum of $510,852.62 se; Jorth in Section A above (the "Escrowed Funds ") s
be deposited .on the date hereof in an escrow account with Banco Popular de Puerto Rico or
other financial institution acceptable to Builders, The Escrowed Funds shall be released .
upon the rendering of the final award by the panel of arbitrators 10 pe selected pursuan
Section K hereof, 0 the party entitled thereto pursuant (o the terms of said award. Any inter
earned on the Escrow Funds during the term they remain in escrow will be paid on a Pro-re
basis to the parties herein in accordance with the arbitration award.

D. The issues in controversy and dispute over the payment of the sum of $510, 852.
——,
are the following:

(i) The characterization of items as "on site” or “off-site work*, as the case may b

and the proper allocation of the cost of these items between Bayamén a
Builders.
(i) Whether certain amounts owed bus not paid to the architect for the Property ar

the responsibility of Builders, and whether certain Jees paid by Builders 10 1,
[¥3 “70) 7 k -

: _ el
architect for the ‘Property are being billed rwice. YR

) Qe e e, e

(iii)  The issue of additional cost in the air conditioning equipment in order to increase
by o s AP N S )
its capaciry. '
(iv)  The issue of PRASA's hook-up fees.
v) The issue of walton signage cost.

(Vi) The issue of whether certain items billed to Bayamon which are chanEe orders are

Ppayable by Builders or Bayamon,
e

One of the items 10 be arbitrated under this subsection is q certain change order Jor the

Garden Center in the amoun: of $64,475.00. Builders has agreed 10 absorp the sum of

———
$32,000.00 from the aforesaid amoun;.

—

Therefore in the event the arbitration for this item is adjudicated in favor of Builders i
shall have the right to recuperase JSrom Bayamén up to the sum of $32,475.00 exclusively and
if it i.f adjudicated in favor of Bayamén then it shall be released from Ppaying up o the full
amount of the change order. In addition to the c;‘i\r\pwe over the paymens of the sum of

$510,852.62 the bariies have a dispuse regarding the ft)llowing additional marter.
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(vii)  Whether Builders was authorized by Bayamén and/or Rivera Sdnchez 1o dep
landfill and top-soil in an area within the adjacent property owned by Bayar
which area is marked on Exhibit H.

E.  For the purpose of the payment of the annual minimum rent under the "Le.
Agreement” ($875,182.00 per year), the first day of the "Lease Term ", shall be the day on wh.
the conditions in sections B and C above have been sarisfied. On that same day Builders sh
release 10 Bayamoén the Morigage Note secured by the Morigage, the Title Policy, the Origir
Escrow Agreement and the Presentation Slip for the Mortgage, and shall deliver to Bayamon
set of ﬁnai Plans on an “as built* basis, JSor all work performed under the Developme
Agreement within 15 days from the dase hereof.

Anything in the Lease Agreement 1o the contrary norwithstanding, the parties here
agree that for purposes of Section 4 of the Lease Agreement the Sirst fiscal year for purposes
calculating "gross sales* shall commence on the date the conditions set JSorth in Sections B an
C of this agreemen: are satisfied and shall temzina:e. on January 31, 1996, During such firs
Yfiscal year*, the dollar amount feferred 10 in Article 4 of the Lease Agreement Jor purposes o,

calculating “additional rent* shall be proportionaiely decreased ro reflect thar such year will be

less than 52 weeks.

Builders shall also deliver 10 Bayamdn within thinty (30) days

Jrom the dase hereof a confirmation from Kmarr that a certain Lease Guaranty Agreemens dased
May 12, 1992 continues in full Jorce and effect and acknowledging the execution of this

Agreemeny.

F. Anicle 14 of the Lease Agreement, Repairs and Mairsenance, is deleted and replaced
by the following section:

*Tenans shall make and pay for all maintenance, replacement and repair necessary to
keep the demised premises in a 8ood state of repair and in tenansable condition, except for the
Jollowing maintenance, replacement or repair which shall remain the Landlord’s sole
respomi‘biliry: |

(i) all maintenance, replacement and vrepair 10 the roof, outer walls and structurgl

portion of the building which shall be necessary 1o maintain the building in q

safe, dry and tenantable condition and in good order and repair;
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(ii)  all muintenance, replacement and fepair of underground utility installations
underground electrical conduit and wire; including, but nor limited 1o, reg
maintenance and replacements which are occasioned by settlement of the dem
premises, or a portion thereof, or caused by soil conditions (but not a chang.
use by Tenant); and

(iii)  all repairs and replacement including resurfacing necessary to maintain
driveways, sidewalks, street and parking areas free of all sentling, clear
standing water and in a safe, sightly and serviceable condition, Sree of ch.

holes, fissures and cracks.

@/ Te‘num Shall contract for the Jollowing:
(i) cleaning, sweeping, security, drainage and re-striping of the parking are.
:R sidewalks, service drives and driveways,
Q Q H (ii)  maintenance repair an upkeep of the planted or landscaped areas,
f ~ £ {iii}  maintenance repair and replacement of parking lot lighting standards, bulbs a.
lighis, and

(iv)  electrical charges in connection with the lighting of the parking lot and servic
drive areas during Builder's normal business hours to a minimum of one and on.
half (1%) foor candles at ground level:

v wages and salaries of persons directly and actually performing the above

1) described services.
/{ / - Tenant shall submit to Landlord on g quarterly basis, an accounting and itemization ali
H such costs expended by Tenan: in the performance of the dusies and obligations as set forth
U\, herein above. ”Landlard shall reimburse Tenan: for Landlord’s proportional share of the rotal
W of said costs 10 maintain the common areas within 30 days from receipt of said accounting from

Tenant. Landlord reserves the right to inspect Tenans's records with respect thereto and 1o set
JSorth specific objections thereof. i

Landlord shall obtain and be responsible for maintaining comprehensive general liabiliry
insurance on the common areas, said insurance 10 be maintained in the amours of not less than

$1,000,000.00 per person and $2,000,000.00 per accidens, said insurance to name Tenant as

additional insured and Landlord 1o Jurnish Tenanr with a Centificate of Insurance as evidence
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thereof For the purposes of this Aniicle 14, Landlord’s proportionate share of the co
maintain rhe. common areas will be the total of Tenant's costs multiplied by a fractior
numerator of which shall be the ground Sloor square area of Landlord’s building an,
denominator of which shall be the ground floor square foor area of all buildings constn
upon the lands described in Exhibit "BB ", or the ground floor area contained in all buile
depicted on Exhibit "BB”, whichever is larger. '
In the event the building or improvemeny constituting the demised premises or a po:
thereof shall be rendered unusable due t0 Landlord’s default or negligence with respec
required repairs, there shall be a Just and equitable abatermnent of said annual minimum re
and all other charges payable under this lease until said premises shall be made usa.
Emergency repairs, which shall be Landlord’s responsibility under article 14 herein and wi
shall be necessary to protect the building or contents and/or 10 keep the common areas in a ne
clean, safe and orderly condition, may be made by Tenant withowt notice to Landlord and .
cost of such repairs, not to exceed TWO THOUSAND DOLLARS (82,000, 00) in any ¢
instance, may be deducted by Tenant from remtals Subsequently accruing hereunder.
' As long as Landlord does not build building "B", its pro-rata share of maintenan,
expenses shall be limited 10 the insurance”.

Builders from the Date of Occupancy, as defined in the Lease Agreemen: has undertake,
the obligation and paid Jor all maintenance of the common areas, excepr for Bayamons':
obligation under Anicle 14 hereinbefore and waive irs right to collect Bayamon's pro-rata share
of it. " |

G. The Date of Occupancy as defined in the Lease Agreemen; is established to be July
3, 1993,

H. Bayamén acknowledges thas Builders, except for the retaining wall issue (as defined
hereinafter), has Sully performed its obligations under the Development Agreement and the
Construction Contruct with Rexach and that Bayamén has no claim against Builders on accouns
thereof.

Builders shall request Rexach 10 perform the necessary work in order to conform the
retaining wall as built 10 the design in the plans and spec[ﬁcatiom; of suéh retaining wqll,

Builders shall withhold the Retainage under the Construction Comsract unsil this issue is sertled
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with Rexach. Nothing herein stated shall be construed as iv create an obligation of Build
perform any work on the retaining wall or to Jile any judicial action against Rexach.

Build‘er: shall cooperate with Bayamén in having the retaining wall repaired or re
in accordance with the plans and Specifications for the retaining wall.

Builders represents that, excepi for the Retainage which amounts to 567,887, 36 Re.
Construction Corporation has been paid all amounts due under the contract Sfor the construc,
of the Plaza Bayamén Shopping Center, Builders agrees 1o indemnify, defend and hold Baya
harmless from and against any claims, costs or expenses alleged by Rexach relared 1o

construction of lhe Plaza Bayamén Shopping Center.

—— .

/ Ext'ept Jor the matter related herein of the retaining wall, on the date hereof Build
hereby assigns 10 Bayamén all of its rights 1o any warransies required by the construct
coneract with Rexach Construction Corporation or by law with respect to the construction on
Plaza Bayamdn Slwppmg Center,

—— i
l. Bayamon and Builders hereby agree 10 execute on the dare hereof (i) a Deed

Protocolization and of Subordination and (ii) a Deed of Segregation and Release Srom Mortgag
Deed (i) shall be executed before a Notary selected by Builders and deed (i) shall ¢
executed before a Notary Public selected by Bayamén. All legal fees and expenses related ;
the execution and tne recordation of the documen: described in (i) shall be Jor the accouns
Builders and all legal fees and expenses related 1o the execution and recordation of the docwumen
described in (ii) above shall be Jor the accouns of Bayamgn.

J. Except for all disputes and issues enumerated in Section D and H apo ve; the parties
herein release each other, as well as their respective aofficers, directors, employees, legal
represeruatives of Builders Square and/or any other representatives Jrom any and ali
responsibility, cause or causes of action whether state, federal or administrative arising out or
in connecrion with the Preparation, negoriation, execution and performance of their obligarions
under any and all document or documents which have been executed by the parties herein or any
of them in relation with the Property, the Developmen: Agreement, the transfer of the 66%
undivided interest from the Riverg Sdnchez w0 Bayamén and the acquisition by Bayamon of the
34% undivided interest in the Property, the Lease Agreemeny, the morigage and any and all

other documents and transactions related thereto. This release shall not be interpreted as
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Ppreventing the pariies from prospectively enforcing their respective rights arising from any o,
agreements entered between them relating to events that occur or arise after the date of
agreemen,

It is the intention of the parties that any claims they may now have against each o
or their respective officers, directors, employees, legal representatives, and/or an y ot
representatives, shall be considered settled, abandoned, waived or released by virtue of
Agreement and that the only claims surviving this Agreement shall be those that the parties h.
agreed 1o submit to arbitrasion.

K. Builders and Bayamén agree ro submit all issues and disputes enumerated in Sect.
D, 10 ﬁnal_arbitra:ion before three (3) arbitrators, one selected by each of the parties win
thirty days following the date of this agreement. Each party will pay the fees of the arbitra.
it has selected. Said two arbitrators will select a third grbnralor within thirty days of th
designation. The fees of the third arbitrator w:ll be paid equally by both parties. The th
arbitrators, as an arbitration Ppanel presided by the third arbitrator, will direct the arbitrati

Pproceedings and for purposes of procedure shall Jollow the rules of the Commercial Rules of 1/

American Arbitration Association. The Arbitration shall take place in San Juan, Puerto Ric.

—

The arbitration award shall be limited 10 a resolution of the items described in Section D, supre
The remedies to be granted shall be limited 1o the Jollowing,

1. Regarding items (i), (ii), (iii), (iv), (v), (vi) of Section D, the remedy grante.

shall not exceed the amount of $51 0,852, 62 plus accrued interest on the principal so deposuea
n the Escrow.Account nor the adjudzcanon of this items by the arbitration shall emntail the
adjustment of rent on any account.

2. Regarding item (vii) in Section D, the remedy granted shall be limited 1o the
payment by Builder: of the cost of removal of the landfill and topsoil, or, ar Builder’s option,
the removal of the landfill and topsoil by it at its own cost, in a manner and within the time
JSrame specified by the arbitrasors.

The arbitration award for Bayamén or Builders Shall be final and unappealable and may
be eryorced by any Cours of competens Jurisdiction. Each party shall bear the expenses of its
arbitrator and half qf. fhg expenses of the third arbifrator. Each party shall pay its legal

representatives, expenses, expert witness, etc.
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82/17/1993 16:14 787-7232443 MARCOS RAMIREZ ASSOC ANEIO
. S

T ORIVE
, [EXAS 78229 (IR LT
A @ o -
LIRS SSUARE -
FTMsQ AnieTren T £
CSiNG Ty L Ll
August 17, 1905

Alberto Richa

Rexach Construction Company

P.O. Box 362528

San Juan, PR 00936-2528

Dear Mr. Richa:

Attached is check #592846 in tho amount of 367,887.36. Per our agreement this should close out

the project. Again, thanks for your continued support.
-1 K ‘l{ °
Crull

\_'-'

Sr. or of Construction
and i ance

GLC/cjr

C0 110
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s Eo.ns'l'rucﬁon Contract 20
N .- ' d i . . NESEIT
This Construction Contractgs made and entered info this - second. .. e
er, l e 19 92 by and between Kmort Corporation, __

._day of " Dacember e
a Michigan C‘poyaﬁon ith principal offices at 3100 W. Big Beaver, Troy, Michigan 48084-
Rexach Construction Company; GPO Box. 2528, San. Juan, Puerto Rico

3163 ("Ownery, and
© 00936 N A . {"Contractor”).

.A‘P

1. Contractor agrees‘to fumish all material and perform all work in accordance with the Contract
Document to camplefe the Builders Square - Bayamon, Puerto Rico

B - =- -project ot Store # 1309 ) !
----- located af S-E-C. State Road #2 and Koad 868, ayamen, ¥ K.

2. The following tagether wi.th this Constru&ion Contract shall collectively and exclusively constitute
the Contract Documents, all of which are incorporated herein apd made a part !1ereof by this

reference:

ekt ey

a) Drawings :
A-1 th¥u a-13
S-1 thru $-6
. M~1 thru M-2
"'~ ES~l thru ES-3 dated revised 5/15/92
E~| thru E~10 dated revised 5/15/92
P-l thru p-7 :
Fp-! thru FP=3 -
Si-1 chru S1-5 all dated revised 4/23/52
. §1-7, S1-8 dated April 15,'1992 L
~ IS-1, TS-2, TS-3, TS-4 dated revised 5/8/92
TS-5, TS-6, TS-7.dated 5/12/92 :
M A-11R, A-12R, E-12R dated May 15,.1992 ————

b) Specifications Andres Otero and Assc. BSQ 90 - 90.dated April 29, 1992

-

¢} Bidding Instructions ' Bidding Iascruction latcar daced 4/15/92. Addendum #1
dated 5/1/92; Specuf Instructions dated April 15, 1992.
Addendum #2 datec 5/1/92; Addencim #_3 dabad 5{5/92; Am:u #4» %tgg&SéQg;gz.

d) &nemi Eo#ai%r%f%;%ggfm r nsﬁ&%%%%’-m 'Addendms;#é/g;téd

Bid qualifications or conditions (and any other terms or conditions) contained in any proposal
letter or other document from Contractor not expressly listed or incorporated by reference in
ragraph 6 hereof (Special Conditions) are hereby rejected and are not a part of the contract .

etween the parties.

3. Contractor agrees to begin work on  October 1, 1992 e o or

immediately upon notification from Owner and lo complete all work
by June 1, 1993 Time is of the

Code 914-95—{8470—Mac—rer 2/91



4. Owner agrees to pay Contractor the sum of Four Million. Seven Hundred - Forcy: -

b) Elected alternates
See Attachment "A: dated December 2, 1992 46,600.00

Total (including all applicable taxes) $ *.4,742,600.00

¢) Alternates not elected at this time
Electrical Deduction of Decor Display (Add $8,000.00)
By notice to Contractor within thirty days of the date of Owner's execution hereof at Owner's

§'\ o ion, Owner may elect, and Contractor shall perform all work in connechon wnfh, f*_\g |

emates not elected at his ime t the prics set forhrabove: T

S. In the event that any additional work or changes to the work shown on the Drawings or described
the Specifications is requested in writing by Owner, the cost of same (except wiere governed

by unit prices) shall be limited fo actual cost of labor, materials, insurance and faxes plus 15%
for combined overhead and profit for work performed by Contractor's own labor or 10 % for

* Contractor’s mark-up for work performed by subcontractors’ labor, ~ - --

6. Special Conditions:
Bhibic "A" dated 4/16/92 , .

R

e eem

REXACH CONSTRUCTION COMPANY .
Contracter - .. . Kmart Corporation

By:-———-——W @By: ( oy S ;

Nome: ALBERTO RICHA Name: JERF? W. Mccoums
Tile:  EXECUTIVE vice PRESIDENT mlie: PROJECT REPRESENTATIVE
DC"E: VN v -6, b o ) LA A -

~

T Two':Thousand T —s§ix Hundred~Dol1lars & 57 10Dollrs: (§-2742;800:00. = |
for said material and work: lemization: - - - - e
a) Base bid Inciudes revisions | - 8 ]

Architectrual . $2,048,008.00

Plumbing . 39,000.00

Mechanical - . ’ % 145,000.00

Electrical - 3305000, 00—

Sprinkiering ) .. ... 112,000.00

Landscaping ~ 46,000.00

Sitework w/utilities 1,976,000.00 T

-



e CONSTRUGCTION CONTRACT - —

' (CONTINUED)

i

"ATTACHMENT A"

DECEMBER 02, 1992

BUILDERS SQUARE #1309
BAYAMON, PUERTO RICO

4b) Elected alternates

Alt,
alt.
Alt.
Alt.
alt.
Alt.
Alt.

Alt.

alt.

2
£2
#3
$4
#S
#6
#7

#8

#9

~ Builders' Risk Insurance

- P&P Boand )

- Additional Loading Dock
10'x10' Overhead Door(Add.$3)

]

1 1/4" railing (crowed) (add.#3)
- Stripping (Add. $3) (Deletiocn)

- Deduction of ceramic tiles
in restrooms

= Architectural Deduction of
Decor Display (Add., #3)

- Elimipation of fan PE #4

$ 4,700.00
36,000.00
29,000.00

4,400.00
2,700.00

{3,000.00)
(1,700.00)

(25,000.00)
(500.00)

Initials

CONTRACTCR
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AGREEMENT

This Agreement, entered into in San Juan, Puerto Rico, and in San
. Antonio, Texas, United States of América, on this Sth day of March, 1992 and
. onthe  day of March, 1992 by and berween.

APPEAR

AS PARTY OF THE FIRST PART: BUILDERS SQUARE CORP.
(Builders), a corporation duly organized under the laws of the state of Delaware,
United States of America, with principal offices at 100 Crossroads Boulevard,
Suite 100, San Antonio, Texas 78201, and duly authorized to do business in and
Jor the Commonwealth of Puerto Rico, and represented by

AS PARTY OF THE SECOND PART: PLAZA BA YAMON, S.E. , a

Special Partnership organized and existing under the Laws of the Commonyealth

) of Puerto Rico and represented herein by RAFAEL RIVERA SANCHEZ, social

% security number 584-38-1611, of legal age, married and a resident of Guaynabo,
Q, Puerto Rico, hereinafier referred 10 as "Plaza”,

o STATE

FIRST: Plaza owns a 66% of an undivided interest in the real estate
property hereinafter referred to as the “Property”, and the other 34% is in the
process of being optioned by Plaza from its owners Mt Marla I. Rivera Sgnchez

and Artemio Rivera Sdnchez.

The Property object of this Agreement has the Jollowing description in the
Spanish language: - '

URBANA: Predio de terreno ubicado en el Barrio de Hato Tejas,
en el término municipal de Bayamén, con una cabida de 20.81
cuerdas, equivalentes a 81,812, 18 metros cuadrados, y en lindes:
por el NORTE, con la Carretera Estatal Nimero Dos; por el SUR,
parcialmente con Anasiacio y Estefanta Rivera; por el ESTE, con
A.J. Samaritano y E. R, Roncoli, y por el OESTE, con Mar(a
Herndndez, Pedro Rivera, Maria Serrano, Severiano Matros, Maria
Calderén, Marfa Candelar{a, Rafaela Maldonado y Angel Colon.

The Property was created by grouping (assemblage) as per deed number
145, executed before notary public Tomds Correa Acevedo, dated December 2,
1987, which deed is recorded in the Registry of the Property of Bayamén, First
Section, at page 91 of volume 1,461 of Bayamon Sur, property number 64,825,
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The Property is subject to the following.:

LIENS AND ENCUMBRANCES

By its origin: Attachment for the principal sum of $382,000.00, securing
Judgment in favor of José N. Moreno as shown form an Order form the Superior
Court of Puerto Rico Bayamén Section Civil Case Number 86-5585 (502) which
was duly annotated in Property Number 4028 (one of the properties from which
property number 64,875 was created) page 327 over of volume 933 of Bayamén
Sur Annotation "A" dated July 28th, 1977,

By itself: Free and clear of all liens and encumbrances.

SECOND:_ This Agreement supersedes and leaves without effect the
Agreement executed on October 31 st, 1991 by and benwveen Plaza and Builders.
A copy of the Lease Agreement dated October 31 st., 1991 as amended, is made
1o form a part of this Agreement as Exhibit A.

THIRD. Plaza proposes to build in the Property several structures with
an area of approximately 130,000 square feet of which Builder's store shall
occupy ninety thousand square feet and the balance, that is, Jorty thousand
square feet is 10 be occupied by one or more structures Jor the use of other
Plaza’s tenants. This area may be divided among several out-parcels and/or in
an adjacent structure to the one of Builders. Up to approximately seven
thousand square feet of the forty thousand sauare Jeet above mentioned may be
used by Plaza as outlots or any other area as may be agreed upon by the parties
herein.

Plaza has already obtained form the Planning Board of Puerto Rico a
Resolution which amends the zoning of the Property to Commercial-4 (C-4) and
which allows Builders to use its store in the Property for its intended use.

FOURTH.: In order 1o expedite the development of the Property, Builders
and Plaza have agreed as follows:

A.  Builders and Plaza shall closely and diligently work together in
order 1o obtain all the necessary permits Jorm the Planning Board
of Puerto Rico, Administracién de Reglamentos y Permisos
(“ARPE") and any other governmental agency with jurisdiction to
this effect, so as to obtain all the pertinent and necessary permits
and authorizations from said governmental agencies including bur
not limited to, the construction and use permits.

B.  Builders and Plaza shall closely and diligently work together and
shall instruct A_Otera drquitectos (the Architects) the architectural
ﬁrgn= engaged by Plaza to prepare all drawings necessary for the site
development and construction Plans of the structures to be built on
the Property (which at present are being revised); it is to be
understood that said plans have 10 be approved by the parties herein

00
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(except for the final construction Plans of Builder's store as
hereinafter provided for).

Builders shall have exclusive control of the construction plans of its
intended store in the Property as long as the location of it conforms
with the site plan attached 10 this document as Exhibit "B

Builders’ store plans shall be drawn by the Architects Jollowing the
instructions furnished by Builders and as long as the same
harmonize with the integral concept of the Property as its shall be
Jfinally developed.

Plaza hereby grants Builders the necessary authorization so as to

allow the latter to appear concurrently with the former before any

governmental agency and to deal with the architects and engineers
Ppreparing the necessary construction and development plans of the

Property.

Builders shall have the exclusive control to select the contractor
which will effect the work as defined in the Lease Agreement
(Builder's structure and site improvements).

Builders shall obtain bids Jor the construction of Builders’ structure
and the site improvements Jrom several duly qualified contractors.
Builders shall deliver copy of each »b.id to Plaza.

Builders shall select the contractor based upon the follo wing factors.
lowest bid, responsive contractor, responsible contractor ang
economic capability. It is to be understood that the contracior shall
have 10 be a recognized bonded builder.

The construction cost of the Builders Square building and the
Pproportionate share of site improvements attriburable to the
development of said Builders Square building is estimated to be
approximately the sum of FOUR MILLION FOUR HUNDRED
THOUSAND DOLLARS (34,400,000. 00).

1t is agreed by the parties herein that the ren; established by Plazq
was based on a proposed breakdown cost sheet dated November
30ch. 1990, a copy of which is artached to and made to form a par
of this Agreement as Exhibiy "C",

Any cost overrun of the sum of FOUR MILLION FOUR HUND ED
THOUSAND. _DOLLARS ’_(34,400,000.00) established for the
construction of Builders store and site improvements not attributable
to Plaza or the development of the balance of its shopping center

inCluding any costs relafed 1o The

the sole control and responsibility for the .construction of its store

—

and the site improvernents of the Property.

0
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D.  Builders has agreed with Plaza as an accommodation to the latter
1o disburse the following sums of money on its behalf according to
an Escrow Agreement simultaneously executed with this Agreement.

1. Up to the sum of $382,000.00 to cover any deficiency
Judgment as per the lien encumbering the Property to secure
Judgment in Javor of Mr. José N. Moreno.

2. Up to the sum of $250,000.00 in order o buy out the interest
of Mr. Jorge Rivera Sdnchez.

3. Up to the sum of $100,000.00 to Plaza. At the rate of
$10,000.00 per month five workings days after Plaza and

Rivera have executed the option to acquire the undivided

interest of Mrs. Marfa Rivera Sénchez and Mr. Artemio
Rivera Sdnchez (see the JSollowing subsections) and each thirty
day period thereafter until the Builders Square store opens for
business.

4. Up 10 the sum of $1,000,000.00 in order ro acquire the
interest of Mrs. Marfa I. Rivera Sdnchez and Mr. Artemio

Rivera Sdnchez in the Property. (34%,).

3. Up to the sum of Four Million Four Hundred Dollars
($4,400,000.00) for the construction cost of Builders'
Structure and all of the site improvemens.

6. Up to the sum of $885,000.00 Jor all the amounts necessary
to cover architectuial and engineering fees, special permitting
Jees, legal fees, interest expense, and any and all costs
directly related to the development and construction of the
Jacilities and the project to be effected in the Property.

Plaza shall request from Builders, pursuant to the aforementioned
agreements and/or judgments, the sums aforedetailed in ((1), (2), (3) and
(4) and Builders shall either transfer the funds to the Escrow Account in
which case the larter shall disburse according to the instructions provided
to it or Builders may pay directly to the recipient such Junds.

Payments to the contractor in charge of the construction of Builder's sitore
and the site improvements as well as gl other related cost shall be effected
by Builders either by paying them directly to the recipient of such
payments or by depositing the same in the Escrow Account as Builders ar
its sole option may choose to do so.

Nevertheless, it is to be understood that the Architects shall verify all the

r
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Builders shall use its best efforts to build the facilities (its store and site
improvements) and obtain its construction and use permit as speedily as

the circumstances may allow.

All the sums so advanced by Builders 1o Plaza shall accrue interest at the
rate equal to Citibank's New York prime rate as it may fluctuate Jrom day
to day, but in no event said interest rate shall be less than eight (8%)

percent per annum,

Interest shall commence to accrue Jrom the date of the Jirst disbursement
effected by Builders and shall continye to accrue until the latter obtains
the Use Permit for its bullding, being understood that Builders shall act
diligently to obtain such Use Permit. The interest so accrued shall be
capitalized by Builders from such daze and until Plaza discharges and pays
in full all the amounts owed. All the amounts owed by Plaza to Builders
(principal and capitalized interest) shall nor accrue Jurther interest.

In order 10 secure all the sums of money so advanced by Builders to Plaza
the latter shall constitute on the date of the first disbursement of moneys
by Builders a mortgage lien first on its undivided interest in the Property
and when it acquires the undivided interest of Mrs. Marta and M.

Artemio Rivera on the Jull title of the Property, in the principal sum of

$8,000,000.00.

The mortgage note secured by the mortgage afore stated shall be dye upon

presentation, but no demand shall be made except as stated hereinafier.
Said note shall be delivered by Plaza 10 Builders in Pledge as per the
Pledge Agreement 10 be executed simultaneously with the mortgage.

waiver by Builders of payment of interest by Plaza shall be construed as
only Builders payment of rent to Plaza.

Once the term of the Lease Agreement expires withoyur Plaza obtaining its
permanent financing and paying in full all moneys owed 10 Builders,
Builders or the holder of the mortgage note above Stated shall have the
right to foreclose the morigage,

Nothing contained herein shall in any way, restrict or Drohibit Builders’
right to assign the Lease or sublease according 1o the tenns established in
Section twenty one (21) of the Lease Agreement, In any of these events
(assignment or subletting), the new Tenant or Sublessee shall also assume
all of Builders rights and obligations under this Agreemen;,



F. It is agreed by the parties herein that the Lease and its amendments,
including this Agreement, shall be recorded in the pertinent Registry of
Property with the rank of a first lien, superior to any other lien or liens

that may encumber the Property in the future. Builders shall have the
right to request Plaza 1o execute a short form lease which would only state
the term of the lease, Builders’ right to construct its store and only the
rent allocated for the land (ground lease). In the event the third party
granting the permanent financing request to subordinate its morigage lien
with first rank over and above that of the Lease in the Registry of
Property, Builders shall agree to such subordination provided the
Mortgage Holder shall execute a Non-Disturbance Agreement with
Builders in such terms and conditions acceptable 1o Builders.

G.  Plaza shall have the right to request and obtain from Builders that its Sfirst
mortgage-lien be shared on a pari pasu basis with another lending

institution's mortgage that may secure financing for the other structures
to be build by Plaza on the Property, provided such additional mortgage
financing does not, when added to the Builders’ lien, exceed eighty

percent (80%) of the fair market value of the Property.

H.  The rest of the terms and conditions of the Lease not amended by this
Agreement shall remain in full Jorce and effect.

This agreement shall be null and void if not executed by both parties

Q-
Qx within the following rwenty one (21) days from the date hereof

BUILDERS SQUARE CORP.

PLAZA BAYAMON, S.E.

AFFIDAVIT NUMBER: /, 7¢ 0

Sworn and suscribed before me by RAFAEL RIYER
age, married and a resident of Guaynabo, Puerto o
1o me. AR

&

»
1}
2:}

In San Juan, Puerto Rico, on this Qﬂday f ;Mafc}z;: 19.9i
n%e e
{ -‘-n-' '

£ gl
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WIINESSETH:  That in consideration of the rents, Covenants
conditions herein set forth, Landlord ang Tenant do hereby Covenant, promj
and agree as follows:

areas, walks, service drives and all utilities servicing said Property
Tenant's gaig building to be in the location and of the dimensions a.
depicted on Exhibit "B", attached hereto and made a part hereofr.

Said lang, Tenant's completed building and the site i.nprovements,
together with all licenses, rights, privileges ang easements, appurtenan:
thereto, shal}l be herein Collectively refarred to as the "demised Premises"
and shall pbe 3 part of the shopping center to be constructed by Landlord cr

TWENTY e(\z (’1—53 )
2. The term of this lease Ahali commence upon the "date of occupancy

by Tenant", as that term is defin in Article 11 hereof, ang shall terminata
upon such date ag shall be yYears from the last day of the month

4. In addition to the aforesaiq annual minimm rental, with respect
to any fiscal Year during the lease term in which Tenant's ngregg sales", as

_1_
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hereinafter defined, shall exceed the. sum of Twenty Five pj
(25,000,000), Tenant shall pPay to landlord, as additional rental, an a
equal to one per cent (1%) of gross sales exceeding Twenty Five mi
(25,000, 000) .

In the event 'gross sales" during Tenant's fourth "figea] Year" as
hereinafter defined do not exceed TWENTY FIVE MILLION DOLIARS

(525,000,000.00) ; then Tenant's "gross sales" during the fourth "fisca] y
shall establish the ''gross sales" breakpoint for the balance of the leas:

term upon which the Tenant shall be obligated ord any additic
rental. This additiona)] rental shall be equal th- 3 one percent
of each ing "fiscal year's" “gross sales" ag herein defineq which

exceed the "gross salegw breakpoint established during the fourth "fiscal
Year",

for any period Preceding the first fiscal year shall pbe included in gr
sales reporteq for the first fiscal year. Tenant shall, on or before

thirtieth (30th) day following the end of each fiscal year, or lesser perj
deliver to Landlord a statement signed by an officer of Tenant certifying

true amount of the gross sales for such fiscal year, or lesser pericqg, -
term “lesser period”, as used herein, shall pe any period beginning on
first (1st) day of any fiscal Year and ending, by reason of the terminat.
of this lease, prior to the end of such fiscal year. In the event that
period of more or less than fifty two (52) weeks shall be so required to
included in any such statement, then the dollar amounts referred to in t
pPreceding paragraph of this Article 4 shall be Proportionately increased
decreased, as the case may be,

landlord, or its agent, may inspect Tenant's record of gross saj.
annually, provided such inspection shall be made at Tenant's Principal offj,
and within six (6) months after the statement of su sales shall }
delivered to landlord. such inspection shall be limited to the peric

required for any bona fide sale Or mortgage of the demised premises or fec
legal pProceedings in any court, at law or in equity, Landlord shall hold, ;.
confidence, such sales figures or other information obtained from Tenant'.

from another place) and shall include sales made from trucks, trailers, vane
or other temporary facilities used by Tenant on any part of the lang
described in Exhibit nav, except that the following shall pe excluded:



BSQ: sc/sG

(ii)

(iii)

(iv)

)
(vi)

(vii)

(viii)

(ix)

Receipts from cigarettes, lockers, stamp machines, pub)jc
telephones, pay toilets, mechanical entertainment devices, money
orders, pay scales other vending machines and al) licenses sold tc
the public;

Returns to suppliers or Mmanufacturers;
Penalties charged by Tenant for returned checks;

Sale of fixtures after use thereof in the conduct of Tenant's
business in the demised Premises;

0 og
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Taxes
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5. Tenant shall pay and discharge al)] aq valorem real estate t
and assessments which shall be levied against the taxable bremises (as
term is hereinafter defined) during the lease term, excluding there
payment of assessments which are incurred or levied as a result of lLandlo
activity in developing the demised Premises for Tenant's occupancy.

annual installments. In the event any such assessment shall be payable :
lump sum or on an installment basis, Tenant shall have the sole right
elect the basis of payment. If Tenant shall elect to Pay such assessment
the installment basis, then Tenant shall pay only those installments wt
shall became due and payable during the lease term. Any such instalime
duearﬂpayableintheyearsinmidxthis leaseccnmemcesandtemim
shall be prorated proportionately.

The amount, if any, by which the aq valorem real estate taxes anq
ts payable hereunder exceeq One hundred and Two thousand DOLIARS
($102, 000) during the first ten (10) years of this lease shall pe hereinaft
referred to as an "excess tax payment,

which the aq
exceed the eleventh (11th) year rea} estate tax assesment amount shall be
referred to as an "excess tax Payment" for this period.

Landlord shall, at its éxpense, use its best efforts to have the taxable
premises (as hereinafter defined) Separately assessed from any contiguous
lands, contiguous buildings and from any additional lands ang inprovements
incorporated into the demised premis in the future or, in the alternative,
if a Separate assessment is unobtainable, shal) obtain g certificate of

"0 10
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assessment upon the taxable premises. Tenant shall pPay such taxes

assessments as shall be attributable to the taxable premises directly to

taxing authority (if a Separate assessment is obtained as hereinbef
provided). If the taxable premises are not separately assessed but
certificate of assessment is available, Tenant shall pay to Landlord -
amount of ad valorem real estate taxes and assessments attributable to 1
taxable premises in accordance with the certificate of assessment, If t
taxable premises are not separately assessed and a certificate of assessme
is not obtainable, Tenant shall Pay to Lamdlord a proportionate amount of &
ad valorem real estate taxes and assessments attributable to the 1la
described in Bxhibit "A-1" ang the inmprovements thereon in the manr

of taxes to ILandlord, the same shall be paid to Landlord within thirty (3
days following receipt of Landlord's written notification that such taxes a

Tenant shall have the right to participate in all negotiations of tas
assessments against the taxable premises. Tenant shall have the right tc
contest the validity or the amount of any tax or assessment levied against
the taxable premises and, with landlord's consent, the land described irn
Exhibit “a-qn by such appellate or other proceedings as may be appropriate in
the jurisdiction in which such Properties lie and may defer payment of such
obligations, pay same under protest or take such other steps as Tenant may
deem appropriate; provideq, however, Tenant shall take no action which will
Cause or allow the institution of any foreclosure proceedings or similay-
action against the taxable premises or the land described in Exhibit wa-3n,
Landlord shall Cooperate, at Tenant's expense, in the institution and
prosecution of any such proceedings initiated by Tenant and will execute any
documents required therefor. .

Should Landlord institute proceedings to contest the validity or the
amount of any tax or assessment levied against the taxable Premises and/or
the land described in Exhibit na-1n, Tenant, at Landlord's expense, will
Cooperate in such proceedings.

‘U3
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this warranty, Landlord shall so notify Tenant, in writing, anq,
event, Tenant shall have, in addition to other remedies whi

available to it by law or otherwise, the option to terminate

within sixty (60) days thereafter by written notice to Landlord;

the date of thisg lease, then this lease shall pe automatically terminated

without further act of either party hereto.

drawings and specifications Prepared by Landlord, at its sole cost anc
expense, which shall, with respect to standards of construction ang division
of responsibility for Supplying materiails and  equipment, substantially
satisfy the provisions of Tenant's typical store drawings anq Specifications,

1)

12



Guarantee of

ials
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written by Stephen K. Li, R. A. Manager, Design Division, Constiryc
Department, Kmart Corporation to Mr. Rafael Rivera, GENERAL DEVELQ}
GROUP, Calle Reina Ghristina #41, ra villa De Torrimar Guaynabo, Puerto
00657 a copy of which is attached hereto ag Bxhibit wpn,

(0 13
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In the event that unauthorized persons, including tenants or invitees
tenants occupying buildings now or at any future time located beyond 1
limits of the land described in Exhibits "a» ang "A-1". utilize the oonT

resulting from said use. Rent, if any, from such use shall be included as
part of "gross sales" urder Article 4, hereof.

provided, however, if Landlord shall have failed to complete said building
and improvements according to the said working drawings and specificaticns
within ninety (90) days after Tenant opens for business, ‘Tenant shall

(0 qs



Advance 9. For a period of fifty two (52) days prior to completion of
Possession Tenant's building by Iandlord, as set forth in Article 11, herecf, Tena
for shall have the privilege of entering said mlld.mg, rent fzjee, for the

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

Inprovements shopping center conplex, substantially as depicted on Exhibit "B" and
accordance with the plans and specifications therefor approveq by Tena
including, but not limited to, (i) all off-site and on-site land clearan

Landlord covenants that the aggregate area provided for the parking ¢
automobiles upon the land described in Exhibit "A" and intended for comme
use shall, during the lease term, be sufficient to accommodate not less than
Five Hundred and Sixty Five (565) autamobiles on the basis of arrangement
depicted on said working drawings and specifications.

Landlord covenants that the aggregate area provideq for the parking o
autamobiles upon the land described in Exhibit "A-1" and intended for commcr
use shall, during the lease term, shall be sufficient to accommodate not less
than five (5) automobiles per one thousand (1,000) square feet of leasable
building space constructed upon such land,

BSQ: SC/SG -8
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thereafter, at any time, be privileged, but not obliqated, to cample
correct or remedy, in all or in part, any such deficiency and the' c
thereof shall be deducted from the rentals due under this lease with
waiver of Tenant's other remedies hereunder.

Lamdlord's 12. Landlord represents, warrants and covenants that:

Representa-

tions and (i) Prior to the cammencement of the lease term, Landlord tshha.‘l.l he

Warranties campleted Tenant's building and site improvements ard the camr
area work and shopping center improvements in accordance with t
terms hereof;

will have been properly zoned for Tenant's use and all necessa
T~ governmental consents, permits and approvals for such use sha

@/ have been obtained;

(v} There shall be adequate sidewalks, driveways, service drives

egress to and from the common areas and adjacent public streets ar
highways, as depicted on Exhibit B; and

(vi) Any buildings to be located on the area depicted on BExhibit "B ap
designated "outlot Area" shall not exceed an aggregate total GIA o

Seven thousand Square feet of floor area and be no greater than Ol
(1) story or eighteen (18) feet in height, whichever is less.

foregoing representations and warranties shall have been fulfilleq; provided,
however, in the event that Tenant shall elect to open for business before

In the event Landlord's said representations and warranties shall not be
fulfilled within ninety (90) days after commencement of the lease term or

BSQ: sc/sG -10-
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Repairs and

BSQ: SC/SG

performance together with interest thereon from the date expended until th
date paid by Landlord at the rate of twelve percent (12%) per anmm (or th
highest rate permitted by law, whichever is higher) from the rent due unde.
this lease or (ii) Tenant shall have the option to terminate this lease by
written notice to Landlord, such notice stating an effective date of
termination not less than sixty (60) days from the date of such notice.

13. (a) Tenant shall have six (6) successive options to extend t
term of this lease for an additional period of five (3) years (hereinaft
called "Option Period") on each such option. Such extended term shall begi
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 app
to each such extended term, except the annual minimm rentals shall be as

follows:

a. First Five year option term ~ § 919,800
b.  Second Five year option term - § 964,800
C. Third Five year option term - 3 1,009,800
d=_ Fourth Five year option term - § 1,054,800
e. Fifth Five year option term - ¢ 1,099,800
f.  Sixth Five year option term - § 1,144,800

If Tenant shall elect to exercise the aforesaid option or options, it
shall do so by giving written notice to Landlord not less than six (6) montr
prior to the expiration of the term of this lease or of this lease as

extended.

(b) Regardless of the exercise or nonexercise by Tenan+ of any o
all of the foregoing options, Tenant shall have, unless the last day of tn
lease term shalj] be January 31 of any year, the option to extend (or furthe

and structural portion of the building which shall be necessary to
maintain the building in a safe, dry and tenantable cordition ard

..11—

(o
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(ii) al1 maintenance, replacement and repair of urderground ut;
installations and underground  electrical conduit and
including, but ot limited to, repairs, maintenance
replacements which are occasioned by settlement of the den
Premises, or a portion thereof, or caused by soil cormditions

mtachangeinuseby’re:nnt);a.m

(iii) all repairs and replacement includi resurfacing nNecessary to
maintain all driveways, sidewalks, street and parking areas fre

all settling, clear of standing water and in a safe, sightly an
serviceable condition, free of chuck holes, fissures arg Cracks,

Landlord 11 contract for Sweeping, striping and security

areas, sidewalks, service drives and driveways, (ii) maintenance, repair .
upkeep of the planted or landscaped areas, (iii) maintenance repair and
replacement of parkJ.ng lot lighti.ng standa:gs, bulbs and lights, ( iv)

service drive areas during Tenant's normal business hours to a mininm of
one and one half (1-1/2) foot candles at ground level, (v) comprehensive
general liability insurance on the common areas (said insurance to be
maintained in the amount of not less than ONE MILLION DOLIARS ($1,000, 000)
pber person and TWO MILLION DOLLARS {$2,000,000) per accident, saiq insuranc

in Bdhibit "A-1", and Landlord's responsibilities ag set forth in
subparagraphs (1), (ii) ang (iii) of this Article, shall not be diminisheq.

-12-~
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For the purposes of this Article 14, Tenant's proporticnate share o:
costs to maintain the cammen areas will be the total of Iandlord!'s
multiplied by a fraction, the mumerator of which shall be the ground 1
Square area of Tenant's building and the.de_nomimtor of which shall be

described in Exhibits "A" ang "A~1", or the grourd floor area containe
all buildings depicted on Exhibit “B", whichever is larger; provi
however, except for the first year of the term of this lease, Tenant's
proportionate share of such Landlord's costs shall not be greater than on
hundred seven percent (107%) of Tenant's proportionate share of such
Landlord's cost paid by Tenant during the previous lease year.

default or negligence with respect to required repairs, there shall be a :
and equitable abatement of saig annual minimm rental and alj other cha;
payable under this lease until said premises shall be made usable, Emerge
repairs, which shall be Landlord's responsibility under article 14 herein
which whall be necessary to protect the building or contentsg and/or to k
the cammon areas in a neat, clean, safe and orderly condition, may be made
Tenant without notice to Landlord and the cost of such repairs, not to exc
TWO THOUSAND DOLIARS ($2,000.00) in any one instance, may be deducted
Tenant fram rentals subsequently accruing hereunder.

15. Tenant may, at its own expense, from time to time, make such
alterations, additions or changes, structural or otherwise, in and to
building as it may deem necessary or suitable; provided, however, Ten
shall obtain ILandlord's prior written consent to drawings and specificati
for structural alterations, additions or charges; provided, further, Landlc
shall not withhold its consent thereto if the structural integrity of t
building will not be impaired by such work. The term "structural changes
as used herein, shall not include moving of non-load bearing partitior
relocation of building entry doors, minor plumbing and electrical wor

16. ILandlord covenants ang agrees that the demised premises shall i
properly serviced with gas, electric, telephone, water, sewer and othe
utilities sufficient to meet Tenant's requirements as of the commencement c
the lease term. Tenant shall pay all charges for utility services furnishe
to the demised premises Quring the lease term.

-13-~
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including the making of non-structural alterations, insofar as they are
to Tenant's occupancy. In the event such rules, orders and regulations s
either (i) require structural changes, including but not limited to,

18. Anythi to the contrary in this Jlease notwi
Sovenants contained in this lease to be performed by Landlord shall not
b personally, but instead, said Covenants are made for the purpose

15. From and after the "date of occupancy by Tenant", as that t
is hereinbefore defined in Article 11, hereof, " should Tenant's guaranto;
(Kmart Corporation) net worth at any time be less than ONE HUNDRED MITI]
DOLLARS ($100, 000, 000), upon written Tequest of the Landlord, or Landlorc

Policies of fire and earthquake insurance procured pursuant to thi
Article 19 shall assure and be payable to Landlord, Tenant and Landlord’

landlord and Landlord's mortgagee, if any, shall, in the event fire
insurance is procured pursuant to thig Article 19, be furnished certificatec
fram the insuring company showing the existence Of such insurance, In case
of loss, Tenant is hereby authorized to adjust the loss and execute proof in

-14~
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Anything herein to the contrary notwithstanding, it js understood
agreed that if (i) as a result of any such damage or destruction during
last two (2) years of the lease term, Tenant's fixtures, equ'ipment or ot

additional sixty (60) days, rent free, within which to remove its proper
from the demised Premises.

replacement value of the building above the foundation walls or in the eve
of earthquake to include the foundation walls. In the event that this leac
shall be terminated, as hereinabove provided, all unearned rent and othe
charges paid in advance shall be refurded to Tenant,

In the event that, at any time durj the lease term, any building o
buildings owned by ILandlord within the site depicted on Exhibit "BM, othe
than Tenant's building, shall pe damaged or destroyed (partially or totally
by fire, the elements Or any other casualty, Lardlord shall use its best
efforts to pramptly and with due diligence Trepair, rebuild and restore the
same, as nearly as practicable, to the condition existing just prior to suct
damage or destruction or, in the alternative, Landlord shall use its best
efforts to clear, clean and raze the fire damageq buildings.

party at the time of such loss, damage or injury to the extent of any
Tecovery by the injured party under such insurance.

20. In the event that all of Tenant's building constructed by Iandlord
shall be expropriated or the points of ingress and egress to the public
roadways, substantially as depicted on Exhibit "B", shall be materially
impaired by a public or quasi-public authority so as to render, in Tenant's
sole opinion, the demiseq bremises unsuitable for its intended purpose,
Tenant shall have the option to termi i
shall be deprived or denied thereof.

-15-
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In the event that less than the whole but more than ten percent (10%
Tenant's building constructed by landlord shall be expropriat':ed by publi
quasi-public authority, Tenant shall have the option to terminate this 1,
as of the date Tenant shall be dispossessed from the part so expropriatec
giving written notice to ILandlord of such election so to terminate wit
ninety (90) days from the date of such dispossession.

in the first paragraph of Article 4, hereof, shall be reduced in the

Without limiting the foregoing, in the event that any of the 1:
described in Exhibit "A-1" shall be expropriated by public or quasi-pub;

to substitute such lands and if one or more expropriations shall in te-
deprive Tenant of the use of more than ten percent (10%) of the
described in Exhibjt "A-1", then, in such event, Tenant shall have the op
to terminate this lease at any time within twelve (12) months after .
deprivation becomes effectjive by giving written notice to Landlord.

In the event this lease shall be terminated pursuant to this Article 2¢
any annual minimm rental and other charges paid in advance shall be refurde
to Tenant and Tenant shall have an additional sixty (60) days, rent free
within which to remove its property from the demised premises. In the even
that at the time of any expropriation of Tenant's building, Tenant shall no
have fully amortized experditures which it may have made on account of an

unamortized portion of Tenant's said expenditures shall be determined by
multiplying such expenditures by a fraction, the numerator of which shall h

-~16~
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Tenant shall not be entitled to share in any award made by reason o;
expropriation of Landlord's building on the demised premises, or any part
thereof, by public or quasi-public authority, except as set forth in the
preceding paragraph of this Article 20 relative to unamortized expenditur

building and other improvements (or portions thereof) comprising the demi
premises; provided, however, Tenant's right to receive campensation for
damages or to share in any award shall not be affected in any manner here:
if said campensation, damages or award is made by reason of the expropria-
of any land or buildings or improvements constructed, made or owned by

Tenant.

21. The premises hereby demised may be used for any lawful purpos
Tenant may assign this lease or sublet the whole or any part of t
demised premises, but if it does so, it shall remain liable and responsit
under this lease.

shall be occupied or used, directly or indirectly, for a bowling all
arcade, game roam, skating rink, billiard Troom, massage parlor, adult b
store, bar, tavern, pub, ballroom, dance hall, discotheque, beauty scho

-17-



Ingress and
BParess

BSQ: sC/sG

22. The demised premises shall be referred to by only such designa
as Tenant may indicate, Lardlord expressly recognizes that the service 1
and trademark "Builders Square' is the valid and exclusive property of Ter

Tenant shall have the option to erect, at its sole cost and expenrc
upon any portion of the demised Premises, signs of such height and otr
dimensions as Tenant shall determine, including a pylon type sign as depict
on the hereinbefore referred to working drawings and specifications, bearj

Iandlord shall not permit any other signs, billboards Or posters to
displayed on any portion of the demised premises, nor shall Landlord erect
pylon sign on any portion of the property described in Exhibit "A-1" yithey
the consent of Tenant. Tenant shall have the right to be a participant o
any pylon sign erected on any portion of Exhibit Mp-jv, In the event that
Tenant elects to participate in a joint pylon sign for the entire shopoin
Center, then such signage shall pe placed at a location mutually acceptable
to Landlord ang Tenant. Tenant reserves the right to approve the overail)

23. Lardlord warrants, that, as a consideration for Tenant entering
into this lease, it will initially provide, for the period of this lease and
any extension thereof, ingress and egress facilities to the adjoining public

depicted on Exhibit wpw, subject to unavoidable temporary closings cr
ary relocations necessitated by public authority or other circaumstarces
beyond Landlord's control.,

-18-
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Covenant

of Title

BSQ: SC/sG

proceedings or otherwise, expel Tenant and remove all prc
therefrom, relet said premises at the best possible rent readily obtai
(making reasonable efforts therefor) and receive the rent there
provided, however, Tenant shall remain liable for the equivalent of
amount of all rent reserved herein less the avails. of relettinc_;, if

Tenant shall be paid monthly on the date herein provided for the paymer

25. If a petition of bankruptcy or reorganization shall be filed b
against Tenant, Tenant shall become bankrupt, Tenant shall make a gen

such appointment, then Landlord may terminate this lease by giving writ
notice to Tenant of its intention so to do; provideq, however, nejt
bankruptcy, insolvency, reorganization, an assignment for the benefit
creditors nor the appointment of a receiver or trustee shall affect ¢t
lease or permit its termination so long as the covenants on the part
Tenant to be performed shall be performed by Tenant, or someone claim

26. ILandlord covenants, represents and warrants that it hasg full ric

~19-~
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Mortgage

Tenant:
Indemnifies

BSQ: sc/sG

liens, encumbrances, restrictions and violations (or claims or not;
thereof), except as follows:

(i) Public utility easements not impairing Tenant's use of the demi
premises.

Landlord shall, without expense to Tenant and prior to the commenceme
of construction of Tenant's building, furnish to Tenant (i) a copy of an
American Iand Title Policy certifying to Tenant that Landlord's title is a
herein represented and certifying that Tenant's demised premises depicted «
Exhibit "B" are within the bounds of the property described in Exhibit nan,
(ii) a survey by a licensed Surveyor of the lands described in Exhibits nar
and "A-1" and (iii) agreements wherein each holder of any lien against the
demised i

Premises; provided, however, such subordination shall be upon the express
cordition that the validity of this lease shall pe 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 hot be disturbed by

btuld.ing, except those which shail result, in whole or in part,
indirectly, from the default or negligence of Landlord or Landlord's grourd
lessor, if any.

-20~
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Tenant's
Right to

Landlord's
Defaults

Condition of
Premises at
Termination

Hazardous

BSQ: sc/sG

make all yments in connection ther
demand, pay Tenant, forthwith,
in thereon at the rate of twelve percen

30. At the expiration or earl
shall surrender the demised premises
and improvements then a part thereo
the following: (1) ordinary wear
by Landlord and (iii) loss or damage by

=21~

(1)
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Czpt.:ions arnd

Partial

Entire

Agreement

BSQ: sc/sG

At any time from the date of this Iease until Commencement Date, Ter
(or Tenant's contractor) may inspect the Demised Premises for the presence
such wastes or substances. If toxic or hazardous wastes or substances
disccveredintheDemisedPremises, 'Denantnaycancelthisf.easebygiv
notice to lLandlord and returning session of the premises to the Landl
prior to the Camencement Date, if Tenant has taken possession.

32. In the absence of any written agreement to the contrary, if Ten
should remain in occupancy of the demised premises after the expiration
the lease term, it shall so remain as a tenant fram month~to-month and
provisions of this lease applicable to such tenancy shall remain in £

36. If any term, covenant or cordition of this lease or the applicatic
thereof to any person or circumstance shall, to any extent, be invalid c

each term, covenant or copdition of this lease shall be valid and be enforce

37. This lease, the Exhibits, and Amendments or Addendums, if any,
attached hereto and forming a part hereof, set forth all the covenants,
promises, agreements, conditions, provisions and understandings betweer
Landlord and Tenant concerning the demised premises and there are
Ccovenants, promises, agreements, conditions, provisions or understandings,
either oral or written, between them other than are herein set forth. Ne
alteration, amendment, change or addition to this lease shall be binding upor
Landlord or Tenant unless reduced to writing and signed by each party.

22—



BSQ: S5C/SG

‘delivery of thig lease, executed and

38. This lease shall be governed by and construed in accordance
with the laws of the Commonwealth of Puerto Rico.

The conditions, covenants and agreements contained in this 1.
shall be binding upon and inure to the benefit of the parties hereto
their respective heirs, executors, administrators, successors and assic
All covenants and agreements of this lease shall run with the lard.

40. The parties hereto have, simultaneously with the execution
delivered a protocolization of
Lease which Tenant may, at its sole expense, cause to be

recorded.
41. Tenant shall, similtaneously wit}h its execution of this lea

pProcure the guaranty of its performance i
accordance with the "Iease Guaranty" Agreemant attached hereto as Exhibit

IIE" .

-~
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IN WITNESS WHEREOF, the parties hereto have executed this agreemen-
of the day and year first above written.

WIINESSES:

0007B

BSQ: SC/SG
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By: PLAZA BAYAMON
Rafael Rivera,

Managing P.
Attest: ‘\\\\ 9\ Q.
N

BUILDERS SQUARE, INC.

W:W

esidem
Attest: ; g ;
7

Kest. Secretar

0 3p



STATE OF TEXAS )SS'
CQOUNTY OF BEXAR) ™ *

I certify that on this 73" day of Cprct , 199% before
g @M % , & Notary Public in and for the Counq,?and State aforesaid, and
1oned, personally appeared /5 lor) K. ??74(12@
known

’

. to me to be the President and Assistant Secretan
Buil Square, Inc., who, being by me duly sworn, did depose and say that they resig
Bexar County, Texas; that they are the President and Assistant Secretary respectivel
Builders Square, Inc., the corporation described in and which executed the foregq
instrument; that they know the seal of said corporation; that the seal affixed to .
instrument is the corporate seal of said corporation; that, on behalf of said corpora:
and by order of its board of directors, they signed, sealed ard delivered said instru
for the uses ard purposes therein set forth, as its and their free and voluntary act;
that they signed their names thereto by like order.

In witness‘Whereof, I have hereunto set my hand and affixed my official seal
day and year in this certificate first above written.
My camission expires: —%ﬁﬂb\
y e aNatary Bublic
Wv'; [, 777 \&r A%, | JACKE SWEETEN
. / AU ET MY COMMISSION EXPIRES

: Vé . lanl  March 28, 1986
OF ' )SS:

Cammonwealth, )

Puerto Rico

’ Id eby certify that on this ¢ ‘Z/day of éw‘k/tgg Z pefore me,
(22&&,&@. m:, a Notary Public in and for the Common gof o
Rico_aforesaid, and duly cpmmissioned, personally appeared RO e

/7 A ﬂ known to me to be thel Legal Representative
-Sworn, did depose and say

+ respectively; that

1ve rlespect’vely of ,
the corparation described in and which executed the foregoing instrument; that they kn
the seal of said corporation; that the seal affixed to said instrument is the corporat
seal of said corporation; that, i rporation and by order of its board ¢
directors, they signed, sealed and delivered said instrument for the uses and purpose
therein set forth, as its and i F8id "that they signed the;
names thereto by like order. D

In Witness Whereof, I have hereunto set my
day and year in this certificate first above written.

My commission expires: ";/Z-Aﬂ/ Q’U& -

0007N
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EXHIBIT I

On this same date PLAZA BAYAMON, S. E., a special bartnership

organized under the laws of the Commonwealth of Puerto Rico, and

EUILDERS SQUARE, INC., a Delaware corporation, entered into a Lease

Agreement to which this exhibit is annexed and made to form a part

of.

The paragraphs hereinafter detailed are modified as follows:

a.

Paragraph lit- “Demised Premises® - This paragraph is
amended so as to read that the Demised Premises to be
occupied by‘Tenant'shall be demiseq to be: Landlord does
demise unto Tenant and Tenant does receive from Landlord
for the lease term herein provided, (i) Tenant's building
to be constructed in accordance with the provisions of
Section 7, as amended herein, and (ii) the non exclusive
use of not less than 450 barking spaces and all other
driveways, common and service areas related to the
operation of the shopping center, subject to all othér
conditioné, restrictions and limitations established in
this Lease Agreement (hereinafter the "Demised Premis-
es”),

The rest of the baragraph as detailed in the Lease
Agreement shall remain.

Paragraph 4 -~ "Additional Rental®

Section (ii) — "Taxes" ~ Municipal Patent Taxes shall not
be excluded from the total sales of merchandise- dr‘
services made by Tenant in the Demised Premises (gross
sales).

Paragrapﬁ 6 - "New Building By Landlord" is hereby
arended as follows: Tenant’s said building and site
improvements shall be completed by Tenant promptly and
with due diligence.

If the performance by the Contractor chosen by Landlord
and Tenaqt, of any of its obligations hereunder isg
delayed §y reason of the act of God, strike, 1labor
dispute, Jboycott, governmantal restrictidns, riot,

insurrectﬁon, war, catastrophe, act of the public enemy
o




-amount, as

2
or any other act over which Tenant and/or the Contractor
have no control, the period for the commencement or
completion thereof, shall be extended for a period equal
to such delay.

Paragraph 7 - "Drawings and Specifications" - The first
Paragraph (page six of the Leasge Agreement) is deleted
and substituted by the following:

Tenant’s said building and site improvements shall ba
constructed by Tenant, at Landlord’s sole cost and
expense, in accordance with the‘working drawings and
specificetions prepared by Landlord, at its sole cost and
expense and based upon the 1nformatron, details and
requirements furnished by Tenant, which shall, with
respect to standards of construction and division of
responsibility for supplying materials and equipment,
substantiallx satisfy the provisions of Tenant’s typicel
store drawings and specifications, prior receipt of which
Landlord hereby acknowledges and which are identified as
Set No. 50379 containing such additions, changes and
modifications as are more particularly set forth in that
certain letter dated March 5, 1991, written by Stephen K.
Li, R. A. Manager, Design Division, Construction De-
partment, Kmart Corporation to Mr. Rafael Rivera, General
Development Group, Calle Reina Cristina 41, Villas de
Torrimar, Guaynabo, Puerto Rico 00657, copy of which is
attached hereto as Exhibit "p»,

The rest of Paragraph seven remains unchanged. At the
end of it the following shall be added:

The cost ot the construction cost of Tenant’s building
and the infrastructures is estimated to be approximately

$4,400, OO? .00, The final amount shall be established by

the parties herein in the Construction Contract to be
"———i“

signed with the Contractor. It isg .agreed by the'parties_

that any . overun over and, above . ;the final«constthction;

ell s
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pump anq_ the installation and the construction as-:
specified in the letter sent by the Engineering Depart-
ment of K-Mart Corporation necessary to provide suffi-
cient water pressure to the sprinklers system of the
store shall be absorbed by Tenant and the cost of

et
skylights shall be for the account of Tenant. -

[eeu—

Paragraph 8 - "Guarantee of Materials" - As Tenant shall
be in charge of the construction of the demised premises
and othetr site improvements, paragraph eight shall read
as follows:

Tenant shall obtain from its various contractors and
subcontractors and/or suppliers the nec;ssary guarantees
for all the work performed by them on behalf of Landlord
and Tenant in the construction of Tenant’s building and
site improvements against deffective workmanship and
materials fo; the period of one Year or the period
Provided by law, whichever is greater, from the commence-
ment of the lease term. Said guarantees of workmanship
and materials shall be assxgned by Landlord to Tenant.
Landlord shall not be responsible for any construction
defect.

Paragraphflo - "Parking Requirements" - The agreed number
of parkiné spaces shall be four hundred and fifty (450),
and not f}ve hundred and sixty five (565).

Paragraéh'lz =~ "Landlord’s Representations and Warran-
ties® - Sections (i) ana (iv) are hereby deleted.
Pertainihg sectidns (ii) and (vi), it is hereby under-
stood and agreed that Landlorq, upon prior written
consent from Tenant, which consent shall not be unreason-
ably withheld may amend the said section or sections,
provxded that the number of parking spaces hereinbefore
established in paragraph ten of this lease and/or the
v1ssib111ty of the main building used by Builders Square
and/or the flow of pedestrian or vehicular traftic is not

substantially affected.
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h. Paragrah 15 - “aAlterations - Additional Construction® -

This paragraph pertains to any work, alteration or
additional construction to be effected by Tenant within
the Tenant’s building.
If Tenant uses additional land for the aforesaid cons-
truction,. then Landlord shall be entitled to an additio-
nal rent under the same terms and conditions established
in the Llease Agreement, but after the principal ang
accrued interests of the total cost of such additional
construction has been ejither paid in full by Landlord to
Tenant or has been deducted by Tenant to Landlord from
said additional new rent exclusively. ‘

i. Paragraph 16 -~ “utilities" - gas is deleted from saig
paragraph.

. Paragraph 17 - "Insurance" - Tenant shall try and will
cooperate wi;h Landlord in order to comply with ahy
insurance provisions and/or coverages that may be
necessary for Landlord in order to meet the requirements

, of the institution pProviding the permanent financing.
~k¢;: The foregoing, notwithstanding any inconsistency between the
L" terms and conditions established herein and the ternms of the gease)
it shall be understood that the latter shall pPrevail.

b~ s
In San Juan, Puerto Rico, on this & day of march , 1993.

4
LO

BUILDERS SQUARE CORP.

5Y=~<%Zé%a_~
Glen . ‘miclite
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THIS AGREEMENT dated as of 7%«4 [, 1992 between
PLAZA BAYAMON, a special partner having/ its principal office at
Calle Reina Christina #41, Lavilla d: Torrimar, Guaynabo, Puerto

Rico 00657 ("Landlord"), and K MART CORPORATION, a Michigan

corporation ("Guarantor"), having its principal office at 3100 West
Big Beaver Road, Troy Michigan, 48084.

WITNESSETH:

Contemporaneocusly herewith, the Landlord, as lessor, is
entering into a certain lease (the "Lease") for real property
located in the City of Bayamon, Commonwealth of Puerto Rico, which
property is more particularly described in Exhibit A thereto with
BUILDERS SQUARE, INC., a Delaware Corporation (the "Tenant"), as
lessee. Guarantor owns all of the outstanding capital stock of
Tenant and is executing this agreaement as an inducement to the
Landlord to enter into the Lease.

NOW THEREFORE, in consideration of the premises, Guarantor
agrees as follows:

1. Guarantor hereby absolutely and unconditionally
guarantees to the Landlord the full and punctual performance and
observance by the Tenaht of all of the terms, conditions, covenants
and obligations to be performed and observed by the Tenant under
the Lease.

2. Guarantor hereby assents to all of the provisions of the
Lease and waives demand, protest, notice of any indulgences or
extensions granted to the Lessee, any requirement of diligence or
promptness on the part of the Landlord in the enforcement of the
Lease and any notice thereof, and any other notice whereby to
charge Guarantor, provided however, Guarantor shall be furnished
with a copy of any notice of or relating to default under or
termination of the Lease to which Tenant is entitled or which is
served upon Tenant at the time the same is sent to or served upon
Tenant. - o

3. The liability of Guarantor hereunder shall in no way be
affected by: (a) The release or discharge of Tenant in any
creditors’, receivership or bankruptcy proceeding; (b) any
alteration of or amendment to the Lease which alteration or
amendment has been consented to in writing by the Guarantor; (c)
any permitted sale, assignment, sublease, pledge or mortgage of the
rights of Tenant under the Lease; or (d) any application or release



1

nitia
4. This Agreement shall apply for%the,term of the Lease,
5 years from the date of commencement of the Lease.

5. This Agreement shall inure to the benefit of the Landlord
and its successors and assigns and any assignee of the Landlord’s
interest in the Lease, and shal}l be binding upon the Guarantor ang
its successors and assigns.

7. Any notice required hereunder to be sent to Guarantor
shall be sufficiently given by mailing by certified or registered
mail, postage Prepaid, addressed ag follows:

K mart Corporation

3100 West Big Beaver Road

Troy, Michigan 48084

Attention: Vice-President - Real Estate

IN WITNESS WHEREOF, the Guarantor has duly executed this
Agreement by jits duly authorized officers and caused its corporate
seal to be hereunto affixed as of the day and Year first above

written.
K MART CORPORATION

By: . é%a(.d ‘szf:\

Vice President

[Corporate Seal}

ATTEST:

[N

O . : VA

Assistant Secretary

A:HATOTEJA



ACKNOWLEDGEMENTS

STATE OF MICHIGAN) sS:
COUNTY OF OAKLAND) sS: >

I do hereby gertify th n this L2 day of /Hacy”
1992, before me, . s ‘% .
and for the Coun nd State aforesa

d
personally appeared J{/_» and /{ .
known to me to be the -Vice President & Asistant Secretary of K
mart Corporation, who, bein by me duly syorn, .did epose and say
that they reside in Lol
respectively; that they are the Vice preside and Assistant
Secretary respectively of K mart Corporation// the corporation
described in and whic'i executed the foregoing instrument; that¢ they
know the seal of said corporation; that the seal affixed to said
instrument is tha 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.

[
a Notary Pubhfic in

Z
n& uly commissioned,

In Witness Whereof, I have hereunto set my hand and
affixed my official seal the day and year in is certificate first
above written. / a>

My commission expires: A . .%c%,{,e/u/
Notary:Public ! -

\ / —1

Linda L. Moltznar
Notary Public, Macomb County, Michigan
f..y Commission Expires Februiary 25, 1996
Acting in Oakland County
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EXHIBIT I

On this same date PLAZA BAYAMON, S. E., a special partnership

organized under the laws of the Commonwealth of Puerto Rico, and

EUILDERS SQUARR, INC., a Delaware corporation, entered into a Lease

Agreement to which this exhibit is annexed and made to form a part

of.

The paragraphs hereinafter detailed are modified as follows:

a.

-Paragraphyggi- "Demised Premises” . This paragraph is

amended so as to read that the Demised Premises to be
occupied by Tenant shall be demised to be: Landlord does
demise unto Tenant and Tenant does receive from Landlord
for the lease term herein provided, (1) Tenant’s building
to be constructed in accordance with the provisions of-
Section 7, as amendad herein, and (ii) the non exclusive

use of not less than 450 parking spaces and all other

driveways, common and service areas related to the
operation of the shopping center, subjact to all otbér
conditioné, restrictions and limitations established in
this Lease Agreement (hereinafter the "Demised Premis-
es”) .

The rest of the baragraph as detailed in the Lease
Agreement shall remain.

Paragraph 4 - »Additional Rental”

Section (Jii) - "Taxes" - Municipal Patent Taxes shall not
be excluded from the total sales of merchandise- or‘
services made by Tenant in the Demised Premises (gross
sales).

Paragrapli 6 -~ "New Building By Landlordv is hereby
amended as follows: Tenant’s said building and site
improvements shall be completed by Tenant promptly and
with due diligence.

If the performance by the Contractor chosen by Landlord
and Tenal_?t, of any of its obligations hereunder is
delayed by reason of the act of Goq, strike, labor

dispute, * boycott, governmental restrictions, riot,

insurreqtﬁ.on, war, catastrophe, actiﬁ'of the public enemy .

Y
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pump anq_ the installation and the construction as
specified in the letter sent by the Engineering Depart-
ment of K~Mart Corporation necessary:to provide suffi-
cient water pressure to the sprinklers system of the
store shall be absorbed by Tenant and the cost of

—

skylights shall be for the account of Tenant. -

P;rigraph 8 - "Guarantee of Materials" - As Tenant shall
be in charge of the construction of the demised pPremises
and othetr site improvements, paragraph eight shall read
as follows:

Tenant shall obtain from its various . contractors and
subcontractors and/or suppliers the necéssary guarantees
for all the work performed by them on behalf of Landlord
and Tenant in the construction of Tenant’s building and
site improvements against deffective workmanship and
materials for the period of one year or the period
provided by law, whichever is greater, from the commence-
ment of the lease term. Said guarantees of workmanship
and materials shall be rssigned by Landlord to Tenant.
Landlord shall not be responsible for any construction
defect.

Paragraph.lo = "Parking Requirements" - The agreed number

of parking spaces shall be four hundred and fifty (450),
and not five hundred and sixty five (565).

Paragraph 12 - “Landlord’s Representations and Warran-
ties" - Sections (i) and (iv) are hereby deleted.
Pertainihg sectiéns (ii) and (vi), it is hereby under-
stood and agreed that Landlord, upon prior written
consent from Tenant, which consent shall not be unreason-
ably withheld may amend the said section or sections,
prov1ded that the number of parking spaces hereinbefore
established in paragraph ten of this lease and/or the
vissibility of the main building used by Builders Square
and/or the flow of pedestrian or vehicular traffic is not

substantially aftected.
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h. Paragrah 15 - "Alterations - Additional construction® -
This paragraph pertains to any work, alteration or
additional construction to be effected by Tenant within
the Tenant’s building.

If Tenant uses additional land for the aforesaid cons-
truction,. then Landlord shall be entitled to an additio~
nal rent under the same terms and conditions established
in the Lease Agreament, but after the principal ang
accrued interests of the total cost of such additional
construction has been either paid in fulil by Landlord to
Tenant or has been deducted by Tenant to Landlord from
said additional new rent exclusively. l '

i. Paragraph 16 - "Utilities" - Gag is deleted from said
paragraph. A

J. Paragraph 17 - "Insurance" -~ Taenant shall try and will
cooperate wiph Landlord in order to comply with ahy
insuranceA Provisions and/or Coverages that may be
necessary for Landlord in order to meet the requirements

, of the institution providing the permanent financing.
"‘k;;: The foregoing, notwithstanding any inconsistency between the
L" terms and conditioﬁs established herein and the terms of tha gease)

I d

-J
g it shall be understood that the latter shalil prevail.
e
In San Juan, Puerto Rico, on this § day of Ihanﬂq ¢ 1992,

BUILDERS SQUARE CORP.

i =2 VY A
Gkn R.miclke

~zoi. e

e
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