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PROOF OF CLAIM
1. The undersigned, a duly authorized representative of Burleson Towne Centre,

Ltd. ("Claimant herein") doing business at 7001: Preston Road, Suite 500, Dallas, Texas
75205, is authorized to make this Proof of Claim on behalf of the Claimant.

2. The Debtor was, at the time of the filing of the Petition initiating this case,
indebted and liable to this Claimant in the sum of $137,686.30 representing unpaid real
estate taxes as of March, 2002, for which the Debtor is responsible (together with any and
all penalties and interest hereafter accruing with respect to such taxes) under the Lease
(hereinafter described) plus an unknown amount as of this date for damages under Section

502 of the Bankruptcy Code in the event the Debtor rejects the Lease, or such Lease is

deemed rejected. ] g) 2 / ) 2
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3. The consideration for such indebtedness is the rental of commercial lease
premises located in Burleson, Texas.
4. A duplicate of the lease (the "Lease") on which this claim is founded is
attached hereto and marked Exhibit "A".
5. This claim is founded on past due real property taxes for which the Debtor is
responsible under the Lease, together with any and all penalties and interest hereafier
-accruing with respect to such taxes, plus a claim for an unknown amount as of the date
hereof in the event the Lease is rejected or deemed rejected.
6. No judgment has been rendered on this claim.
7. The amount of all payments of this claim have been credited and deducted for
the purpose of making this Proof of Claim.
8. This claim is not subject to any set-off or counter-claim.
9. This claim is filed as an unsecured nonpriority claim in accordance with the
Lease.
TOTAL AMOUNT CLAIMED: $137,686.30, and any and all penalties and interest
hereafter accruing with respect to such taxes, together with a claim for an unknown amount

as of the date hereof in the event the Lease is rejected or deemed rejected.

Full Name of Creditor:
Claim No. BURLESON TOWNE CENTRE, LTD..
office use >
only) % // W

da W ilmore, Autho;ized Representative
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BURLESON, TX #3649

THIS LEASE made and entered into as of this 7th  day
of January , 1988 , between Crow - Farrell §#10 Limited

Partnership, a Texas Limited Partnership having 1its principal
office at 3820 wWest Northwest Highway, Suite 215, Dallas, Texas,

75220 (herein referred to as "Landlord"), and K MART CORPORATION,
a Michigan corporation having its principal office at 3100 West
Big Beaver Road, Troy, Michigan 48084 (herein referred to as
*Tenant*),

WITNESSETH: That in consideration of the rents, covenants
and conditions herein set forth, Landlord and Tenant do hereby
covenant, promise and agree as follows:

1. Landlord does demise unto Tenant and Tenant does take
from Landlotd for the lease term the following property:
Tenant's completed building (designated K mart), together with
site improvements to be constructed as hereinafter specified by
Landlord at its expense together with land comprising not less
than eight and four tenths (8.4) acres described in Exhibit "A"
Parcel *A", attached hereto and made a part hereof, said
improvements being a part of the Burleson Town Center Shopping
Center, and situated in the City of Burleson, County of Tarrant,
State of Texas; said building to be in the location depicted on
Exhibit "B" attached hereto and made a part hereof, and of the
following dimensions:

K mart store: 361'4" in width by
239'4" in depth..........86,479 square feet.

Plus Garden Shop with approximate dimensions of 50' x 100'.

Said land, completed building and site improvements,
together with all 1licenses, rights, privileges and easements,
appurtenant thereto shall be herein collectively referred to as
the “"demised premlsgs'.

2. The term of this lease shall commence upon the “"date of
occupancy by Tenant®, as that term is defined 1in Article 11
hereof, and shall terminate upon such date as shall be Twenty
Five (25) years from the last day of the month in which said date
of occupancy by Tenant shall occur; provided, however, the term
of this lease may be extended as provided in Article 13 hereof,
The phrase "lease term", as used in this lease, shall be the term
of this lease and any extension thereof pursuant to said Article
13.

3. Tenant shall, during the lease term, pay to Landlord,

at such place as Landlord shall designate in writing from time to
time, an annual minimum rental of Four Hundred Thirty Two
Thousand Three Hundred Ninety Five DOLLARS (#432,395.00), unless
abated or diminished as hereinafter provided, 1in equal monthly
installments on the first day of each month, in advance,
commencing upon the first day of the lease term; provided,
however, in the event the first day of the lease term shall not
be the first day of a calendar month, then the rental for such
month shall be prorated upon a dailly basis.

9. In addition to the aforesaid annual minimum rental, -
with respect to any lease year during Lthe 1lease term 1in which
Tenant's "gross sales", as hereinafter defined, shall exceed the
sum of Fifteen Milllon DOLLARS ($15,000,000,00), Tenant shall pay
to Landlord as additional rental an amount equal to one percent
(1) of gross gales exceeding Fifteen Million bollars
{15,000, 000.00) .

EXHIBIT

A




Said additional rental shall be paid on or before the
thirtieth '(30th) day following the end of each "léase year". For
the purposes of this 1lease, a "lease year" shall be each

. successive period of twelve consecutive calendar months from the

last day of the month in vhich said lease term shall commence.
Sales for any period preceding the first lease year shall be
included in gross sales reported for the first lease year.
Tenant shall on or before the thirtieth (30th) day following the
end of each lease year or lesser period, deliver to Landlord a
statement signed by an officer of Tenant certifying the true
amount of the gross sales for such lease year or lesser period,
The term "lesser period", as used herein, shall be any period
beginning on the first (1st) day of any lease year and ending, by
reason of the termination of this lease, prior to the end of such
lease year. In the event that a period of more or 1less than
twelve (12) months shall be so required to be included in any
such statement, then the dollar amounts referred to in the
preceding paragraph shall be proportionately increased or
decreased, as the case may be.

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

Landlord or its agent may inspect Tenant's record of gross
sales annually, provided such inspection shall be made at
Tenant's principal office within six (6) months after the
statement of sales shall be delivered to Landlord and shall be
limited to the period covered by such statement. Except to the
extent that disclosure shall be required for any bona fide sale
or mortgage of the demised premises or for legal proceedings in
any court, at law or in equity, Landlord shall hold in confidence
sales figures or other information obtained from Tenant's records.

A

The term "gross sales", as used herein, -shall be the total
sales of merchandise or services made by Tenant or any occupant
of the demised premises, whether wholesale or retail, cash or
credit (including merchandise ordered on the demised premises and
delivered from another place) and shall include sales made from
trucks, trailers, wvans or other temporary facilities used by
Tenant on any part of the land described in Exhibit "A" Parcel
"A", except that the following shall be excluded:

(a) Sales of merchandise subsequently returned for refund
or credit, merchandise transferred to a warehouse or
another store of Tenant, discounts on merchandise which
shall be allowed to employees of Tenant, or merchandise
which shall be issued in redemption of trading stamps,
if any, which shall have been issued free of charge to
Tenant's customers at the time of _sale of other
merchandise or services;

(b) Any and all taxes levied upon, assessed against, or
measured by the receipt or purchase of merchandise by
any occupant of said demised premises, and any and all
occupational sales taxes and other taxes levied upon,
assessed against, based upon, or measured by (i) such
occupant's gross receipts, or any part thereof, or (ii)
the sale or sales price of merchandise and services, or
either, and which shall be payable by such occupant,
whether or not collected by such occupant from its



customers as reimbursement or as agent of the taxing
authority, and whether or not the same shall be
commonly known as a sales tax, wuse tax, retailers’
occupational tax, gross receipts tax or excise tax;
provided, however, said taxes to be excluded from gross
sales shall not include any net income tax, franchise,
or any other tax not levied upon or computed upon gross
sales or gross receipts, or any portion thereof;
provided further, said taxes to be excluded from gross
sales shall be excludable regardless of whether imposed
under any existing or future orders, regulations, laws,
statutes or ordinances;

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

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

Should the Tenant at any time elect to discontinue the
operation of  its store, the Tenant shall give to the Landlord
notice in writing of its intention so to do and in such event the
Landlord shall have one option, to be exercised by notice in
writing given to the Tenant within One Hundred Twenty (120) days
after the date of mailing of the Tenant's aforesaid notice to the
Landlord, to cancel and terminate this lease. If the Landlord
exercises its said option, this lease shall cancel and terminate
on the last day of the month next following the end of sald One
Hundred Twenty (120) day period and the Tenant shall be released
from any further liability under this lease. An assignment or
subletting shall not be construed to be a discontinuance of
Tenants operation of it's store,

Should the Landlord fail to exercise its said option and
should the Tenant at any time thereafter discontinue the
operation of its said store then and in any such event, anything
in this lease to the contrary notwithstanding, it 1is hereby
mutually agreed that the rent which Tenant shall pay to the
Landlord during the remainder of the term of this lease shall be
the rent more particularly set forth in said Article 3, and the
word “minimum® in said Article 3 shall be deemed deleted. Upon
the discontinuance of the operation of said store, all of the
covenants and provisions contained in the preceding paragraph of
this article shall be of no further force and effect.

Notwithstanding the provisions of the two preceding
paragraphs, Tenant shall be entitled, at any time prior to the
discontinuance of the operation of its store and the delivery of
the notice to Landlord of its election to discontinue its
operation (as hereinabove provided) to assign this 1lease or
sublet the whole or any part of the demised premises pursuant to
Article 21 hereof; subject, however, to the terms and conditions
of this lease including the provisions of Article 4 hereof. Any
such assignment or subletting shall not be construed to be a
discontinuance of Tenant's operation of its store.

In the event Landlord shall fail to exercise its option to
cancel and terminate this lease after receiving notice from
Tenant of 1its intention to discontinue the operation of its store
(as hereinabove provided) and Tenant thereafter assigns this
lease or sublets the whole or any part of the demised prenises
pursuant to Article 21, the rent which Tenant or Tenant's
assignee shall be obligated to pay to Landlord during the
remainder of this Lease shall be the rent more particularly set
forth in Article 3 and the word "minimum® in said Article 3 shall
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be deemed deleted and all the provisions contained 1in the
preceding paragraphs of this Article 4 shall be of no further
force and effect. .

S. Tenant shall pay and discharge prior to delinquency '
all ad valorem real estate taxes, assessments, and other
governmental charges which shall be levied against the taxable
premises during the lease term, excluding therefrom payment of
assessments which are incurred or levied as a result of
Landlord's activity in developing the demised premises for
Tenant's occupancy.

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

Tenant shall not be chargeable with nor be obligated to pay
any tax of any kind whatsoever which may be imposed on the
Landlord, the rents payable hereunder or the demised premises
except the ad valorem real estate taxes and assessments mentioned
in the first paragraph of this Article 5.

The amount, if any, by which the ad valorem real estate
taxes and assessments payable hereunder exceed PFifty Eight
Thousand DOLLARS ($58,000.00) during any lease year, shall be
hereinafter referred to as an "excess tax payment™. All excess
tax payments shall be deductible by Tenant from additional
rentals, as defined in Article 4, due and payable for such lease

year. In the event the excess tax payment £for any 1lease year'

exceeds said additional rental due and payable during the same
lease year, the amount by which said excess tax payment exceeds
said additional rental shall not be <carried forward and be
deductible from additional rentals due and payable for succeeding
lease years.

The taxable premises, as defined below, shall be separately
assessed 1if practicable from any contiguous lands and from any
additional lands and improvements incorporated into the demised
premises in the future,

The Tenant shall have the right to participate in all
negotiations of tax assessments. Tenant shall have the right to
contest the validity or the amount of any" tax or assessment
levied against the taxable premises by such appellate or other
proceedings as may be appropriate in the jurisdiction, and may
defer payment of such obligations, pay same under protest, or
take such other steps as Tenant may deem appropriate; provided,
however, Tenant shall take no action which will cause or allow
the institution of any foreclosure proceedings or similar action
against the demised premises. Landlord shall reasonably
cooperate in the institution and prosecution of any such
proceedings initiated by the Tenant and will execute any
documents reasonably required therefor.

Should the Landlord institute proceedings to contest the
validity or the amount of any tax or assessment levied against
the taxable premises, the Tenant will reasonably cooperate in
such proceedings.,
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"Should any of the proceedings referred to in the preceding
two paragraphs of this Article 5 result in reducing the total
annual real estate tax and assessment liability against the
taxable premises, the Tenant shall be entitled to receive all
refunds paid by the taxing authorities, After payment of all of
Landlord's and Tenant's expenses incurred in any such proceeding
in which a refund is paid, the Tenant shall pay to the Landlord
either the balance of such refund or, alternatively, Tenant shall
pay to the Landlord that part of the excess tax payment which may
have been deducted from additional rent in the tax year for which
the refund was granted, whichever amount shall be the lesser.
Any balance of said refund remaining after such _payment to
Landlord shall belong to the Tenant. If no refund shall be
secured in any given proceeding, the party instituting the
proceeding shall bear the entire cost.

The term “taxable premises", as used in this lease, shall be
that certain land described in Exhibit "A" Parcel "A" together
with such buildings and other improvements required by Tenant to
be constructed thereon by Landlord under the terms of this lease.

6. Tenant's said buildings and site improvements shall be

completed and delivered to Tenant promptly and with due

diligence. If the performance by Landlord of any of its
obligations hereunder 1is delayed by reason of the act or neglect
of Tenant, act of God, strike, labor dispute, boycott,
governmental restrictions, riot, insurrection, war, catastrophe,
or ‘act of the public enemy, the period for the commencement or
completion thereof shall be extended for a period equal to such
delay. Landlord warrants ° that a general contract for
construction of said buildings and improvements referred to in
Articles 1 and 12 hereof shall be let, rough site grading shall
be completed and foundations and footings commenced not later
than April 1, 1988, If for any reason whatever Landlord shall
fail to comply fully with this warranty, Landlord shall so notify
Tenant in writing and in such event Tenant shall have, in
addition to other remedies which may be, available to it by law or
otherwise, the option to terminate this lease within sixty (60)
days thereafter by notice to Landlord; provided, further, in the
event that, regardless of the reason therefor, said buildings and
site improvements shall not have been completed in accordance
with working drawings and specifications prepared by Landlord as
approved in writing by Tenant's Construction Department, and
possession thereof tendered to Tenant prior to February 1, 1989,
#5388, then Tenant shall, at any time thereafter, have the further
option of terminating this 1lease by notice to Landlord.
Notwithstanding anything to the contrary herein contained, in the
event that the lease term shall not have commenced prior to such
date as shall be seven (7) years from the date of this lease,
then this lease shall be automatically terminated without further
act of either party hereto.

7. Tenant's said buildings and site improvements shall be
constructed by Landlord, at its sole cost and expense, in
accordance with the working drawings and specifications prepared
by Landlord which shall, with respect to standards of
construction and division of responsibility for supplying
materials and equipment, substantially satisfy the provisions of
Tenant's typical store drawings and specifications, prior receipt
of which Landlord hereby acknowledges and which are identified as
set No B-1877, containing such  additions, changes  and
modifications as is more particularly set forth in this certain
letter dated February 2, 1987, respectively, written by Mr. Steve
Li, Manager Design Division, K mart Corporation to Trammell Crow
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Company, Mr. Jon Seiz, and a copy of which is attached and made a
part hereof and marked Exhibit "C".

Said typical plans and specifications are subject to the
following exceptions and such other deviations as may be approved
in writing by Tenant's Construction Department:

(a) Such modifications of arrangement of space, location of
entrances, exits, and columns and other structural
members as shall be indicated on store 1layout drawings
which shall be prepared by Tenant and be delivered to
Landlord within thirty ({30) days after receipt of
Landlord's written request therefor, which request
shall be accompanied by preliminary building outlines,
together with any available elevations and sections;

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

Said working drawings and specifications shall be submitted
to Tenant in time to permit a review and approval by Tenant prior
to commencement of construction, Such ‘approval shall not be
unreasonably withheld. Within sixty (60) days after receipt of
such working drawings and specifications, Tenant shall in
writing, inform Landlord of required revisions or corrections
thereto which are necessary to conform said working drawings and
specifications to the Tenant's typical store drawings and
specifications hereinbefore referred to, and Landlord shall make
such revisions or corrections and resubmit them for Tenant's
final approval. In the event Tenant shall not inform Landlord of
such desired revisions or corrections within said sixty (60)
days, said working drawings and specifications shall be deemed
approved and accepted for the purposes hereof.

Said typical drawings and specifications, and working
drawings and specifications as approved by Tenant shall
constitute a part of this lease.

Subsequent to approval of the typical drawings and
specifications, in the event that criteria changes to the lease
shall be requested by Tenant, which result in a savings to the
Landlord in construction costs, then,' Landlord shall pay Tenant
an amount equal to the savings (or, at Landlord's option annual
minimum rental shall be reduced by an amount equal to said
amount). However, 1in the event criteria changes are requested by
Tenant which result in additional construction costs to Landlord,
Tenant shall pay said charges if reasonable.

8. Landlord shall unconditionaily guarantee all work
performed by or for the Landlord in the construction of Tenant's
buildings and site improvements against defective workmanship and
materials for a period of one (1) year from commencement of lease
term or date of final acceptance by Tenant, whichever is later,
unless a different period of timel is expressly stated under
section of the «criteria documents, and/or job specificétions.
Landlord shall assign to Tenant any and all guarantees of
workmanship and materials which it may receive as it relates to
Tenant's repair & maintenance responsibilities under this Lease.
If Landlord defaults under this Lease 1n areas of landlord
responsibilities then Landlord shall assign its guarantees of
workmanship & materials which 1t may receive to Tenant.
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9. For a period of sixty seven (67) days after completion
of Tenant's building by Landlord, as set forth in Article 11 (b),
Tenant shall have the privilege, rent free of entering said
buildings for the purposes of installing stockroom equipment and
salesfloor trade fixtures, storing merchandise, training
personnel and other pre-opening activities. The Landlord's
completion of the building shall be construed to mean the
building is substantially complete except connections to tenants
equipment, i.e. permanently enclosed, completely decorated inside .
and out, floor covering installed, electrical system complete,
mechanical systems functioning on controls, toilet facilities
complete for both sexes, fire protection system including alarms
complete. -

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

10. Prior to commencement of the lease term, Landlord shall
construct, in accordance with said working drawings and
specifications approved by Tenant, on the premises described in
Exhibit "A" Parcel "B, all of the sidewalks, service drives,
parking areas, driveways, streets, curbs, directional signs (not
Tenant's pylon) and related improvements, substantially as shown
on said working drawings and specifications (all of which
improvements shall hereinafter, along with the land thereon
constructed, be referred to as the "common areas").

Landlord shall also construct or cause to be . constructed
upon certain property or rights-of-way contiguous to the premises
described in Exhibit "A* Parcel "A%, all sidewalks, ‘driveways,
streets, curbs, acceleration, deceleration and stacking lanes,
traffic controls, and signals, directional signs and related
improvements in accordance with said working drawings and
specifications and the requirements of any governmental bodies,

Landlord covenants and represents that at the commencement
of the lease term, there shall be adeguate sidewalks, driveways,
roadways and entrances for automotive and pedestrian ingress and
egress to and from the demised premises and adjacent public
streets and highways, as shown on said working drawings and
specifications.

Landlord further covenants that the aggregate area provided
for the parking of automobiles shall during the lease term be
sufficient to accommodate not less than Four Hundred Twelve (412)
automobiles on basis of arrangement depicted on Tenant's working
drawings and specifications,

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

Landlord shall not use the remainder of the property it owns
in the Shopping Center for a movie theater, night club, disco,
health spa, bowling alley or any other use that requires a
disproportionate amount of parking. Notwithstanding the
aforesaid Landlord may lease to a health spa no larger than
10,000 square feet as long as said health spa shall not be within
200 feet from the K mart demised premises.
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Liability Insurance. During the lease term, Landlord at its
sole expense shall keep Tenant insured against all statutory and
common law liabilities for damage to property _or injuries,

. including loss of life, sustained by any person or persons within

or arising out of said common areas, whether caused by Tenant's
negligence or otherwise, in a policy or policies with minimum
coverage of Five Hundred Thousand Dollars ($500,000) with respect
to injury to any one person and One Million Dollars ($1,000,000)
with respect to any one accident or disaster, and One Hundred
Thousand Dollars ($100,000) with respect to damage to property.
All such policies shall bear endorsements to the effect that
Tenant is named an additional insured and that Tenant shall be
notified not less than five (5) days in advance of any
modification or cancellation thereof. Copies of such policies,
so endorsed, or certificates evidencing the existence thereof,
shall be promptly delivered to Tenant upon written request
therefor. -

Indemnification. Landlord further agrees at 1its sole
expense to defend, indemnify and hold Tenant (and all of its
officers, agents and employees) harmless against any and all
liabilities for damages for claims arising out of said common
areas or Tenant's use thereof, by reason of any negligence or
willful misconduct on the part of Landlord.

In the event that unauthorized persons, including tenants or
invitees of tenants occupying buildings now or at any future time
located beyond the limits of the 1land described in Exhibit "a"
Parcel "B" utilize the demised premises for parking or other
purposes to an extent which shall be objectionable to Tenant,
Landlord shall at its sole expense, upon written request by
Tenant, take whatever reasonable action as shall be so requested
to prevent said wunauthorized wutilization. Notwithstanding the
foregoing, Landlord and other Tenants of the Shopping Center and
their employees and 1nvitees shall have the non-exclusive right
to use the driveways on the demised premises throughout the term
of the Lease without payment to Tenant. -

Should Tenant, at any time, utilize portions of the common
areas for outdoor shows, entertainment or such other uses which
in Tenant's judgment tend to attract the public, Tenant shall
give Landlord notification of such intended use, a reasonable
time in advance thereof, and on request supply Landlord with
reasonable proofs of adequate insurance or indemnification
against damage to property, injuries to persons and loss of life
sustained in connection therewith, In addition, Tenant shall be
responsible for any physical damage to said common areas
resulting from said use. Rent, if any, from such use shall be
included as part of "gross sales" under Article 4 hereof. Such
uses shall be conducted in such manner as not to unreasonably
interfere with traffic flow or parking in the Shopping Center or
with access in the premises or other Tenants.

11. The term "date of occupancy by Tenant”, as used in this
lease, shall be the first to occur of the £following two dates:
(a) the date wupon which Tenant shall open for business, or (b)
the date which shall be sixty-seven (67) days (plus a period of
time equal to any delays due to conditions beyond Tenant's
control) after the date upon which (i) Tenant's buildings and
site improvements shall be completed in accordance with said
working drawings and specifications and the possession thereof
shall be tendered to Tenant, and (ii) all of the representations
and warranties set forth in Article 12 shall be fulfilled;
except, however, notwithstanding anything to the contrary in this
lease contained, in the event said date of occupancy shall occur
during the period between November 1 and the last day of
February, the lease term shall not commence until March 1 unless




Landlord's
Represent-
ations and
Warranties

Tenant shall elect to open for business prior .to such date.
Tenant shall have the option to open for business prior to the
completion of the matters set forth in subdivisions (i) and (ii)
of this Article 11, and in the event of the exercise of such
option, Landlord shall «complete said buildings and site
improvements as expeditiously as possible; provided, however, if
Landlord shall have failed to complete said buildings and
improvements according to the said working drawings and
specifications within ninety (90) days after Tenant opens for
business, Tenant shall thereafter at any time be privileged, but
not obligated, to complete, correct, or remedy in all or part any
such deficiency, and the cost thereof shall be deducted from the
rentals due under this lease, without waiver of Tenant's other
remedies hereundef. K mart agree's to fixture the building and
to open the store for business subject to the aforesaid terms.
However, notwithstanding K mart's obligation to open its store
for business that same shall not be construed to be a continuing
obligation to operate its store during the lease term including
options.

12, Landlord represents, warrants and covenants that it
shall, prior to commencement of the lease term, complete the
buildings and site improvements substantially in accordance with
the site plan depicted on said Exhibit "B", including completion
of said common areas in accordance with the provisions of Article
10 hereof. Landlord further covenants that it will not erect any
buildings or other structures on the land described in Exhibit
"A" Parcel "B" except as shown on said Exhibit "B".

Landlord and Tenant agree that the outlot designated as

outlot "A" shall have a maximum building size of 8,000 square

feet and a height restriction of 18 feet from its grade level.
That said height of the outlot shall at no time be greater than
seven (7) feet lower than the K mart store. Landlord and Tenant
agree that Landlord may construct, at his own discretion, up to
two one level structures on said outlot designated as outlot “A®
as depicted on the attached Exhibit *B".

Landlord further represents, warrants and covenants that the
land described in Exhibit "A" Parcel "A" will, at the time of the
commencement of construction by Landlord and at the time of the
commencement of the lease term, be properly 2oned for Tenant's
intended use, and that all necessary governmental consents,
permits and approvals for such use shall have been
obtained.Further, Landlord shall deliver to Tenant a Certificate
of Occupancy prior to commencement of the lease term.

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

In the event Landlord's representations and warranties shall
not be fulfilled within ninety (90) days after commencement of
the lease term, Tenant thereafter shall have the option of either
completing said representations and warranties at Landlord's cost
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and expense, or, alternatively, Tenant shall have an option to
terminate this lease by notice to Landlord, which notice shall
state an effective date of termination of not 1less than sixty
(60) days from the date of such notice.

13. (a) Tenant shall have Ten (10) successive options to
extend the term of this lease for an additional period of five
(5) years on each such option, such extended term to begin
respectively upon the expiration of the term of this lease or of
this lease as extended and the same terms and conditions as
herein set forth shall apply to each such extended term, If
Tenant shall elect to exercise the aforesaid options, it shall do
so by giving notice to Landlord not 1less than six (6) months
prior to the expiration of the term of this lease or of this
lease as extended.

(b) Regardless of the exercise or nonexercise by Tenant
of any or all of the foregoing options, Tenant shall have, unless
the last day of the lease term shall be January 31 of any year,
the option to extend (or further extend, as the case may be) the
term of this lease for such period of time as shall cause the
last day of the term of this lease to be the January 31 next
succeeding the date upon which the term of this lease would
expire but for the exercise of this option. This option shall be
exercised by notice to Landlord not 1less than six (6) months
prior to the expiration of the term of this lease or any
extension thereof. Tenant's rental during this option period
shall be the same rental payable under the terms of this lease at
the time Tenant notifies Landlord of its intention to exercise
this option. :

14. Omitted

15, Tenant shall make and pay for all maintenance,
replacement and repair necessary to keep the demised premises in
a good state of repair and tenantable condition (including store
front, windows, péinting door closure devices, window frame, door
frame, molding 1locks and hardware), except for the following
maintenance, replacement or repair which shall remain the
Landlord's sole responsibility: '

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

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

(c) all repairs and replacement (exclusive of sweeping,
striping and snow and ice removal) necessary to
maintain all driveways, sidewalks, street and parking
areas free of all settling, clear of standing water,
and in a safe, sightly and serviceable condition, free
of chuck holes, fissures and cracks.

Notwithstanding the foregoing provisions of Article 15

herein set forth, Landlord shall contract for sweeping, striping
and snow removal for the parking areas, driveways, sidewalks and
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streets of the premises and maintain same in a clean, safe,
sightly and serviceable condition. The Landlord shall further’
maintain all landscaped areas.

Tenant shall pay the Landlord its pro rata share of the
costs of maintaining and repairing the common areas and common
facilities. Tenant's said share shall be based upon the ratio
that the ground floor area of Tenant's building bears to the
total gross ground floor area contained in all buildings depicted
on Exhibit "B"™ or actually erected on any portion of the land
described in Exhibit "AY, Parcel "B", whichever is larger.

For purposes of this Article, the costs of maintaining the
common areas and common facilities shall include without
limitation the following: a apounts paid for (1) cleaning, and
restriping the parking areas, sidewalks and driveways; (2)
maintenance repair and replacement of planted or landscaped
areas; (3) lighting of parking 1lot including repair and
replacements; and (4) wage and salaries of persons directly and
actually performing services described herein. The cost of
maintaining the common areas and common facilities shall not
include real estate taxes, capital expenses, office overhead,
permit fees, rubbish removal for other tenants, or electricity
charges for the remainder of the shopping center in the event
that the parking 1lot 1lights for Tenants demised premises are
separately metered.

Tenant shall pay to 1landlord on account of the aforesaid
costs, an amount equal to one-twelfth (1/12) of Tenant's
pro-rata share of the estimated annual costs of such work
performed by Landlord on the first day of each month in advance
along with the monthly installment of minimum rental, Said
amount shall be adjusted and revised by Landlord as of the end
of the 1nitial Lease year and each subsequent Lease year during
the term hereon on the basis of the actual maintenance costs
incurred during the immediately preceding Lease year plus
reasonably anticipated increases in such costs. It is
understood and agreed by Landlord and Tenant that Tenant's share
of annual common area charge shall not increase in excess of the
previous annual charge by more than five percent (5%) and that
Tenant shall not be obligated to pay any costs in excess of this
increase. Upon Landlord's furnishing to Tenant a written
statement setting forth such revised estimate of. maintenance
costs to be incurred by Landlord pursuant to Article 15, Tenant
shall pay to Landlord such revised estimated share in monthly
installments, in advance, on the first day of each month in each
Lease year upon the next succeeding revision of sSuch estimate.
Landlord agrees to provide the Tenant within thirty (30) days
after the end of each Lease year a written statement ~ signed by
Landlord setting forth the cost of reimburseable items incurred
by the Landlord pursuant to this Article and the calculations
for determining the pro-rata share of Tenant then due. If
tenant's pro-rata share of the maintenance costs incurred exceed
Tenant's payment in that Lease year, Tenant shall pay to
Landlord the deficiency within thirty (30) days after receipt of
the statement provided Tenant's deficiency is not excess of the
maximum increase provided herein, In the event of a dispute
between Landlord and Tenant concerning the dollar amount or
method of allocation contained in the statement of Landlord,
initially, Tenant shall be responsible only for that portion of
the billing not in dispute. Upon request, Landlord must provide
copies of all paid receipts which form the basis for the
statement. If Tenant's payment exceeds Tenant's pro-rata share
of the costs incurred, Tenant shall be entitled to a credit for
such excess against estimated payments next thereafter due to
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Landlord on account of Tenant's pro-rata share of the costs
incurred by Landlord pursuant to the Article,

Tenant may, wupon thirty (30) days notice, have Landlord's
records of common area expenditures for the previous calendar
year audited by Tenant's accountant: should such audit disclose
any overpayment by Tenant, Landlord shall remit said overpayment
upon demand. With respect to parking lot illumination, Tenant
shall have that portion of the common facilities as is described
as Exhibit *®A"™ Parcel "“A" metered directly into Tenant's meter.
The balance of the common facilities lighting standards shall be
metered into Landlord's other Tenant's as depicted on Exhibit
"A" Parcel "B"™ or to Landlord's own meter. It is further
understood and agreed that all bulb replacement and care of the
lighting standards for the entire common facilities described in
Exhibit "A" Parcel ®"B" shall be part of Landlord's performance of
common area maintenance and shall be added to other costs for
such maintenance described above.

Further, notwithstanding anything contained herein to the
contrary, Tenant reserves the right, for any reason whatsoever,
at any time upon thirty (30) days prior written notice to
Landlord to assume the duties of Landlord to maintain the common
areas located within Exhibit "A" Parcel "A". If Tenant assumes
maintenance responsibility it shall at its sole cost and expense
maintain said demised premises in the same (or better) manner
that Landlord is otherwise required to maintain same under this
Article 15, In such event Tenant shall no longer be responsible
for pro-rata common area maintenance charges.

In the event buildings or improvements constituting the
demised premises or a portion thereof shall be rendered unusable
due to Landlord's default or negligence with respect to required
repairs, there shall be a just and equitable abatement of said
annual minimum rental and all other charges payable under this
lease until said premises shall be made usable, Emergency
repairs which shall be Landlord's responsibility hereunder, and
which shall be necessary to protect the buildings or contents
and/or to keep the common areas in a neat, clean, safe and
orderly condition may be made by Tenant without notice to
Landlord, and the cost of such repairs not to exceed Two Thousand
Dollars ($2,000.00) in any one instance, may be:- deducted by
Tenant from rentals subsequently accruing hereunder.

16. Tenant may, at its own expense, from time to time make
such alterations, additions or changes, structural or otherwise,
in and to its buildings as it may deem necessary or suitable;
provided, however, Tenant shall obtain Landlord's prior written

consent to drawings and specifications- for. structural
alterations, additions, or material changes to the exterior
building elevation (not including Tenants signs). Landlord's

consent to such alterations, additions, or material changes shall
not be unreasonably withheld. The term "structural changes®, as
used herein, shall not include moving of non-loadbearing
partitions, minor plumbing and electrical work, modification and
rearrangement of fixtures or other minor changés. Landlord, at
Tenant's cost, shall cooperate with Tenant in securing building
and other permits or authorizations required from time to time
for any work permitted hereunder or installations by Tenant. If
Tenant makes structural alterations, additions or structural
changes it shall not unreasonably interrupt. the free flow of
traffic around the center.

—Tonant may, —at—its own—oxponse—at—any—time,—erect——ayr
const SHHTRRl—buIdings—or—structures—in-—the-Expansion
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in or from said additions shall be excluded from gross
defined in Article 4 of this lease and provided furt
. additional building or structure shall be excludeg
taxable premises and all ad valorem taxes and asseeSments levied
thereon shall not be deductible from additichal rents payable
under the terms of Article 4 hereof. Tewdnt shall reimburse
Landlord for any increase in insuran premiums attributable
solely thergto. Tenant shall als be solely responsible for
exterior and interior repai thereto, including those
necessitated by fire, the ements or other casualty. In the
event Tenant constructs any-Buch additions or new construction,
Landlord shall not obligated to furnish additional parking
areas in substitut of areas thereby built over, and the number
of parking spaces required under Article 10 shall be reduced by
the number
structured., Tenant's plans for such additional buildings or
res shall be subject to Landlord's approval, not to be

17. Landlord covenants and agrees that the demised premises
shall be properly serviced with gas, electric, telephone, water,
sewer and other utilities sufficient to meet Tenant's
requirements as of the commencement of the lease term. Tenant
shall pay all charges for wutility raw materials (gas, water,
sewage, telephone, electricity, etc.) furnished to the demised
premises during the lease term., Landlord shall not be liable for
any interruption or failure whatsoever in utility services,
unless due to the negligence of Landlord, and Tenant shall comply
with all terms and provisions of this 1lease notwithstanding any
such failure or interruption.

Landlord may provide a disposal or septic tank system in
lieu of public sanitary sewer, subject to Tenant's written
approval of plans and specifications and Landlord's continuing
obligation to clean and maintain said system at all times in good
and serviceable condition at its sole expense.

18. Tenant shall observe and comply with all requirements

of rules, orders and regulations of the federal, state and
municipal governments or other duly constituted public authority
affecting said demised premises including the making of
non-structural alterations, insofar as they are due to Tenant's
occupancy; provided, however, in the event such rules, orders and
regulations shall either (a) require structural changes,
including but not limited to, the erection of a fire escape or
exit, or (b) require non-structural changes which would have been
required irrespective of the nature of the tenancy, then in
either such event, the same shall be complied.with by Landlord at
its sole expense. If Tenant changes its use of the building
which requires additional structural changes Tenant shall observe
and comply with said governmental regulations at its own cost as
a result of said change of use.

19. Anything to the contrary in this lease notwithstanding
the covenants contained in this lease to be performed by Landlord
shall not be binding personally, but instead said covenants are
made for the purpose of binding only the fee simple or leasehold
estate which Landlord owns 1in the demised premises; provided,
however, the obligations imposed by Article 8 of this 1lease shall
be personally binding upon Landlord.

20, From and after the "date of occupancy by Tenant,” as
that term is defined in Article 11 hereof, should Tenant's net
worth at any time be less One Hundred Million Dollars
($100,000,000.00), upon written request of. the Landlord or
mortgagee, Tenant shall procure fire insurance with extended
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coverage endorsement upon the building erected by Landlord
pursuant to Article 6 hereof in an amount equal to eighty per
cent (80%) of the replacement value of the building above the
foundation walls. At any time while Tenant's net worth shall
exceed One Hundred Million Dollars ($100,000,000.00), the Tenant
may elect to self-insure its obligation to restore. Policies of
fire insurance procured pursuant to this Article shall assure and
be payable to Landlord, Tenant and mortgagee and shall provide
for release of ‘insurance proceeds to Tenant for restoration of
loss.

Landlord and mortgagee, if any shall be - furnished
certificates from the insuring company showing the existence of
such insurance., In case of loss, Tenant is hereby authorized to
adjust the 1loss and execute proof thereof in the name of all
parties in interest.

In the event-that, at any time during the lease term, the
permanent improvements then constituting Tenant's building and
site improvements shall be damaged or destroyed (partially or
totally) by fire or any other casualty insurable under a standard
fire and extended coverage endorsement Tenant shall, at its
expense, promptly and with due diligence either (1) repair,
rebuild and restore the same as nearly as practicable to the
condition existing just prior to such damage or destruction or
(2) repair, rebuild and restore the same for the same use and

purposes but in accordance with such plans and specifications as.

are then generally in use by Tenant for the construction of

K marts and related structuyres, provided, however, the repaired,
rebuilt or replaced building will have a value not less than its
value just prior to saild loss. Anything herein to' the contrary
notwithstanding, it 1is understood and agreed that if (1) as a
result of any such damage or destruction during the last two
years of the lease term, Tenant's fixtures, equipment or other
property shall be damaged or destroyed in an amount exceeding One
Hundred Thousand Dollars ($100,000.00), or (2) if such damage or
destruction shall have taken place within five years of the then
scheduled expiration date of the currrent term of the lease and
if the extent of such damage or destruction is such that the cost
of restoration would exceed fifty per cent (50%) of the amount it
would have cost to replace the Tenant's building on -the demised
land in its entirety at the time such damage or destruction took
place, then Tenant may terminate this Lease as of the date of
such damage or destruction by giving written notice to the
Landlord within thirty (30) days thereafter and Tenant shall have
an additional sixty (60) days, rent free, within which to remove
its property from the demised premises. If Tenant is carrying
fire insurance to eighty per cent (80%) of the replacement value,
all the insurance proceeds shall belong to Landlord and/or
Landlord's mortgagee as their interest may appear; in the event
the property is self-insured at the time of the loss Tenant shall
reimburse Landlord and/or the mortgagee for an amount equivalent
to the 1insurance proceeds that would have been paid had insurance
been in force, but not to exceed eighty per cent (80%) of the
replacement value of the building. In the event that this Lease
shall be terminated as above provided, all unearned rent and
other charges paid in advance shall be refunded to Tenant.

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

Each party hereto has  hereby remised, released and
discharged the other party hereto and any officer, agent,
employee or representative of such party of and from any
liability whatsoever hereafter arising from loss, damage or
injury caused by fire or other casualty for which insurance
(permitting waiver of 1liability and containing a waiver of
subrogation) is carried by the party at the time of such loss,
damage or injury to the extent of any recovery by the injured
party under such insurance.

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

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

In the event of an expropriation of any portion of Tenant's
buildings, constructed by Landlord, and if this lease shall not
be terminated as hereinabove provided, it shall continue as to
that portion of the said buildings which shall not have been
expropriated or taken, in which event Landlord shall, at its sole
cost and expense, promptly and with due diligence restore said
buildings as nearly as practicable to complete units of 1like
quality and character as existed just prior to  such
expropriation. The annual minimum rental and other charges shall
equitably abate during the period of demolition and restoration,
and thereafter the annual minimum rental and the dollar amounts
set forth in the first paragraph of Article 4 shall be reduced in
the proportion the ground floor area of the part of Tenant's
buildings so expropriated shall bear to the total ground floor
area of said buildings prior to such expropriation.

Without 1limiting the foregoing, in the event that any of the
land described in Exhibit "A" Parcel "A" shall be expropriated by
public or quasi-public authority, Landlord shall make every
reasonable effort to substitute equivalent and similarly improved
lands contiguous to and properly integrated with the remainder of
the site depicted on Exhibit "B". If Landlord shall be unable to
substitute such lands and if one or more expropriations shall in
total deprive Tenant of the use of more than ten percent (10%) of
the land described in Exhibit ®A" Parcel "A", then, in such
event, the Tenant shall have the option to terminate this lease
at any time within twelve (12) months after such deprivation
becomes effective by giving notice to Landlord.

In the event this lease shall be terminated pursuant to this
Article, any annual minimum rental and other charges paid in
advance shall be refunded to Tenant, and Tenant shall have an
additional sixty (60) days, rent free, within which to remove its
property from the demised premises. In the event that at the
time of any expropriation of Tenant's buildings, Tenant shall not
have fully amortized expenditures which it may have made on
account of any improvements, alterations or changes to its
buildings, Landlord shall assign to Tenant that portion of any
award payable as a result of such expropriation as shall equal

the unamortized portion of Tenant's said expenditures. Said
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unamortized portion of Tenant's said expenditures shall be
determined by multiplying such expenditures by a fraction, the
numerator of which shall be the number of remaining years of the
lease term at the time of such expropriation and the denominator
of which shall be the number of remaining years of the 1lease term
at the time such expenditures shall have been made plus the
number of years for which the lease term may have been
subsequently extended.

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

Use, Assign- " 22. The premises hereby demised may be used for any lawful

ment and retail purpose. Tenant may assign this lease or sublet the whole

Subletting or any part of the demised premises, but if it does so, it shall
remain liable and responsible under this lease.

Signs 23. The demised premises shall be referred to by only such
designation as Tenant may indicate. Landlord expressly
recognizes that the service mark and trademark "K mart®" is the
valid and exclusive property of Tenant, and Landlord agrees that
it shall not either during the term of this lease or thereafter
directly or indirectly contest the wvalidity of said mark
"K mart", or any of Tenant's registrations pertaining thereto in
the United States or elsewhere, nor adopt or use said mark or any
term, word, mark or designation which is in any aspect similar to
the mark of Tenant. Landlord further agrees that it will not at
any time do or cause to be done any act or thing directly or
indirectly, contesting or in any way impairing or tending to
impair any part of the Tenant's right, title and interest in the
aforesaid mark, and Landlord shall not in any manner represent
that it has ownership interest 1in the aforesaid mark or
registrations therefor, and specifically acknowledges that any
use thereof pursuant to this lease shall not create in Landlord
any right, title or interest in the aforesaid mark.

Landlord shall erect freestanding shopping center pylons at
the 1location within the Shopping Center designated as "Sign
Pylon" on Exhibit "B". Such pylon shall display the designation
of the Shopping Center. Developer shall have the right to permit
other tenants in the Shopping Center to place their signs on the
Shopping Center pylons. Upon written notice of the intent to
construct such pylons, Tenant may elect to have its name appear
on such sign at its cost. In the event Tenant elects to have its
name appear on such sign, Tenants sign shall have top designation
on the sign pylon fronting Alsbury Boulevard and immediately
under the sign for the owner of the Albertson parcel on the sign
pylon fronting I~35 West access road. The height and width of
Tenant's sign shall be proportionate to the height and width of
the signs of any other anchor tenants depicted on the sign. The
Shopping Center sign shall be designed by the project architect
and subject to the written approval of Tenant and Landlord.

Tenant shall have the option to erect at its sole cost and expense upon any porti
¥ of the demised premises signs of such height and other dimensiogs as Tgnant ghﬁ]] o
determine, bearing such Tegend or inscription as Tenant shall determine.
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. for all building signs. No build

Tenant and Landlord Said building sign plan @
maximum sign coverage, the 1location, cg d design criteria

R gn shall be constructed or
as to violate such building sign plan.
: gn plan may be mod1fied by Tenant and Landlord as
] e al : i e—time; Notwithstanding the terms
of the bu1ld1ng sign plan, all building signs shall be
constructed and maintained in accordance with _applicable
ordinances, . governmental reqgulations and issued variances
therefrom.

modified in such
The bu11-'-'

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

24. Landlord warrants as a consideration for Tenant

entering into this lease it will initially provide and will
maintain, for the period of this lease and any extension thereof,
ingress and egress facilities to the adjoining public streets and
highways in the number and substantially in the locations
depicted on  Exhibit "B", subject to unavoidable temporary
closings or temporary relocations necessitated by public
authority or other circumstances beyond Landlord's control.

25, If Tenant shall be in default under any other provision
of this lease and shall remain 8o for a period of thirty (30)
days after notice to Tenant of such default, then Landlord may,

by giving notice to Tenant at any time thereafter during the

continuance of such default, either (a) terminate this 1lease, or
(b} re-enter ‘the demised premises by summary proceedings or
otherwise, expel Tenant and remove all property therefrom, relet
said premises at the’' best possible rent readily obtainable
(making reasonable efforts therefor), and receive the rent
therefrom; provided, however, Tenant shall remain 1liable for the
equivalent of the amount of all rent and other charges reserved
herein less the avails of reletting, if any, after deducting
therefrom the reasonable cost of obtaining possession of said
premises and of any repairs and alterations necessary to prepare
it for reletting. Any and all monthly deficiencies so payable by
Tenant shall be paid monthly on the date herein provided for the
payment of _rent. If any default by Tenant (except nonpayment of
rent) cannot’ reasonably be remedied within thirty (30) days after
notice of default, then Tenant shall have such additional time as
shall be reasonably necessary to remedy such default before this
lease can be terminated or other remedy enforced by Landlord.
Except for the legal remedy of damages (provided Landlord shall,
in all instances, be required to mitigate damages) and the
equitable remedy of an injunction, the remedies of Landlord
herein shall be exclusive of any other remedies.

26, If a- petition in bankruptcy shall be filed by Tenant,
or if Tenant shall be adjudicated bankrupt, or if Tenant shall
make a general assignment for the benefit of creditors, or if in
any proceeding based upon the insolvency of Tenant a receiver ~ of
all of the property of Tenant shall be appointed and shall not be
discharged within ninety (90) days after such appointment, then
Landlord may terminate this 1lease by giving notice to Tenant of
its intention so to do; provided, however, neither bankruptcy,
insolvency, an assignment for the benefit of creditors nor the
appointment of a receiver shall affect this 1lease or permit its
termination so long as the covenants on the part of Tenant to be’
performed shall be performed by Tenant or someone claiming under
it.

27, Landlord covenants, represents and warrants that it has

* full right and power to execute and perform this lease and to

grant the estate demised herein and that Tenant, on payment of
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the rent and performance of the covenants and agreements hereof,
shall peaceably and quietly have, hold and enjoy the demised
premises and all rights, easements, appurtenances and privileges
belonging or in anywise appertaining thereto "during the lease
term without molestation or hindrance of any person whomsoever,
and if at any time during the term hereby demised the title of
Landlord shall fail or it be discovered that its title shall not
enable Landlord to grant the term hereby demised, Tenant shall
provide written notice to Landlord of such defect and Landlord
shall have thirty (30) days to cure said defect. If Landlord
fails to cure same Tenant shall have the option at Landlord's
expense to correct such defect or to annul and void this lease
with full reservation of its right to damages, if any.

Landlord further covenants, represents and warrants that it
is seized of an indefeasible estate in fee simple or has a good
and marketable leasehold title to the land described in Exhibit
"A" Parcel "A", free and clear of any liens, encumbrances,
restrictions and violations (or claims or notices thereof),
except as follows:

(a) Public utility easements not impairing Tenant's use of
the demised premises,

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

In the event Landlord's estate is derived from a leasehold
interest in a ground lease, Landlord shall, prior to the
commencement of construction of the improvements required
hereunder, deliver to Tenant an agreement -executed by the fee
owner of the demised premises wherein the fee owner recognizes
this lease and Tenant's rights hereunder and agrees that,
notwithstanding any default by the Landlord and subsequent
termination of said ground lease, Tenant's possession and right
of use under this lease in and to the demised premises shall not
be disturbed by such fee owner unless and until Tenant shall
breach any of the provisions hereof and this lease or Tenant's
right to possession hereunder shall have been terminated in
accordance with the provisions of this lease. o

28. Upon written request by Landlord, Tenant shall execute

and deliver an agreement subordinating this lease to any

mortgage upon the demised premises; provided, however, such
subordination shall be upon the express condition that the
validity of this lease shall be recognized by the mortgagee, and
that, notwithstanding any default by the mortgagor with respect
to said mortgage or any foreclosure thereof,. Tenant's possession
and right of use under this lease in and to the demised premises
shall not be disturbed by such mortgagee unless and until Tenant
shall breach any of the provisions hereof and this_léase or
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Tenant's right to possession hereunder shall have been terminated
in accordance with the provisions of this lease. Tenant agrees
to attorn to said mortgagee.

29, During the lease term Tenant shall indemnify and save
Landlord and Landlord's ground lessor, if any, harmless against
all penalties, claims or demands of whatsoever nature arising
from Tenant's use of the Tenant's buildings except those which
shall result, in whole or in part, directly or indirectly, from
the default or negligence of Landlord or Landlord's ground
lessor, if any.

30, In the event Landlord shall neglect to pay when due any
obligations on any mortgage or encumbrance affecting title to the
demised premises and to which this lease shall be subordinate, or
shall fail to perform any obligation specified in this lease,
(unless Tenant has been furnished a Nondisturbance Agreement with
respect thereto) then Tenant may, after the continuance of any
such default for thirty (30) days after notice thereof by Tenant,
pay said principal, interest or other charges or cure such
default, all on behalf of and at the expense of Landlord, and do
all necessary work and make all necessary payments in connection
therewith, .and Landlord shall on demand, pay Tenant forthwith the
amount so paid by Tenant together with interest thereon at the
rate of seven percent (7%) per annum or the then current prime
rate, whichever is the higher, and Tenant may to the extent
necessary withhold any and all rental payments and other payments
thereafter due to Landlord and apply the same to the payment of
such indebtédness.

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

31. At the expiration or earlier termination of the lease
term Tenant shall surrender the demised premises, together with
alterations, additions and improvements then a part thereof, in
good order and condition except for the following: ordinary wear
and tear, repairs required to be made by Landlord, and loss or
damage by fire, the elements and other casualty. All furniture
and trade fixtures installed in said buildings at the expense of
Tenant or other occupant shall remain the property of Tenant or
such other occupant; provided, however, Tenant shall, at any time
and from time to time during the lease term, have the option to
relinguish its property rights with respect to such trade
fixtures (including, but not limited to, air conditioning
machinery and 1lighting fixtures), which option shall be exercised
by notice of such relinquishment to Landlord, and from and after
the exercise of said option the property specified in said notice
shall be the property of Landlord.

32. In the absence of any written agreement to the
contrary, 1if Tenant should remain in occupancy of the demised
premises after the expiration of the lease term, it shall so
remain as a tenant, from month-to-month and all provisions of
this lease applicable to such tenancy shall remain in full force
and effect.

33. Landlord hereby agrees to elect under the applicable
provisions of the 1Internal Revenue Code of 1954, as amended,
(hereinafter referred to as the "Code") to pass through to the
Tenant all investment tax credit which may be available from time
to time in respect of the demised premises under Section 38 of
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said Code to the extent such investment tax credit is not usable
under said Code by the Landlord, its successors and assigns.
Landlord agrees to timely execute all documents required by said
Code, and regulations issued thereunder, to enable Tenant to
obtain such investment tax credit.

Landlord further agrees to maintain adequate records so that
the qualifying property can be identified and the cost thereof
can be determined and to provide such records to the Tenant upon
written request and otherwise to cooperate with Tenant in said
matter, Landlord agrees not to destroy or otherwise dispose of
such records until written consent to such destruction or
disposal has been obtained from Tenant.

(

34. Notices required under this lease shall be in writing
and deemed to be properly i served on receipt thereof if sent by
certified or registered mail to Landlord at the 1last address
where rent was paid or to Tenant at its principal office in Troy,
Michigan, or to any subsequent address which Tenant shall
designate for such purpose. Date of notice shall be the date on
which such notice is deposited in a post office of the United
States Postal Service,

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

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

37.' The parties hereto have simultaneously with the
execution and delivery of this 1lease executed and delivered a
Memorandum of Lease which Landlord shall at its sole expense
cause to be recorded within sixty (60) days following delivery of
this lease and returned to Tenant by Landlord within sixty (60)
days thereafter.

38. The terms of this lease are contingent upon a National
or Regional chain supermarket operating a- 38,000 square foot
supermarket or larger, in the shopping center. If such a
supermarket does not operate in the center within one year of the
opening of Tenants store, then this 1lease, at Tenants option,
shall be cancelable at anytime upon 180 days notice to Landlord.

39, Tenant agrees that it will from time to time, upon
request by Landlord, execute and deliver to Landlord an Estoppel
Certificate certifying that this lease is unmodified and in full
force and effect (or if there have been modifications, that the
same is in full force and effect as so modified).

40, Tenant warrants that it has had no dealing with any

broker or agent in connection with the negotiation or execution
of this lease and Tenant agrees to indemnify and hold Landlord
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harmless from and against any claims by any other Broker, agent
or other person claiming a commission or other form of
compensation by virtue of having dealt with Tenant with regard to
this leasing transaction.

41. This lease contains the entire agreement between the
parties, and no agreement shall be effective to change, modify or
terminate this lease in whole or in part unless such agreement is
in writing and duly signed by the party against whom enforcement
of such change, modification or termination is sought.

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

WITNESSES:

LANDLORD

Crow Farrell §10

Limited Partnership, a Texas
Limited~Partnership

By:
Robert M. Fayrsil Mahaging
dg Partner
Attest:
Secretary
TENANT ’

K MART CORPORATION

Véu» ‘&ZMM by: U [ Al

M. L. Skiles Vice President

-7 !
Wroo) Kiddle s @5

Assf%ti%fibécrqfary
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ACKNOWLEDGMENTS

STATE OF TEXAS)
COUNTY OF TARRANT) SS:

I do hereby certify that on this (1& day of _ZW

1987, before me, Martha Withers, a Notary Public in and for the
County and State aforesaid, and duly commissioned, personally
appeared Robert M. Farrell, Managing Partner of Crow-Farrell #10
Limited Partnership who, being by me duly sworn, did depose and
say that he resides in Dallas, Texas; that he is the Managing
Partner of Crow—-Farrell #10 Limited Partnership, the Texas
Laimited Partnership described and executed the foregoing
instrument; that, he signed, sealed and delivered said instrument
for the uses and purposes therein set forth, as its free and
voluntary act; and that he signed his name thereto by like order.

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

2z
My commission expires: -3~ %
Notary Public

STATE OF MICHIGAN)
COUNTY OF OAKLAND) SS:

I do hereby ify that on this day of
19 fﬁf before me,

Notary Public in and for t Count g;5¢§%a aforesaid, and duly

commissio d&;persgégiii)a peared Agfz

and . , known to me
to be the Vice President/ nd Assistant Secretary of K mart
Corporation, who, ing by me duly swo d1d depose and say that
they reside in . g;y,( ‘Zzym#‘ W s@zt_’
respectively; that they are the Vice re51gt4 ssi
Secretary respectively of K mart Corporation, ‘the corporation
described in and which executed the foregoing instrument; that
they know the seal of said corporation; that the seal affixed to
sald instrument is the corporate seal of said corporation; that;
on behalf of said corporation and by order of its board of
directors, they signed, sealed and delivered said instrument for
the uses and purposes therein set forth, as its and their free
and voluntary act; and that they signed their names thereto by
like order.

In Witness Whereof, I have set my hand and affixed my
offaicial seal the day and year in this certificate flrst above
written. MARY E. HARKER

Natary Publlc, Oakland Gounty, Mich,
My commission eXplrMFGmmEBMLEQMEmeil1%@

).
Notary Public




EXHIBIT "aM

PARCEL "A"

LEGAL DESCRIPTION -

BEING A TRACT OF LAND SITUATED IN THE SARAH GRAY SURVEY, ABSTRACT NUMBER 558,
TARRANT COUNTY, TEXAS, BEING A PORTION OF A 20 ACRE TRACT OF LAND, CONVEYED
10 CROW-FARRELL, A TEXAS LIMITED PARTNERSHIP, RECORDED IN VOLUME 880!,

PAGE 1273, COUNTY RECORDS, TARRANT COUNTY, TEXAS AND BEING MORE PAR-
TICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS»

L
BEGINNING AT A | INCH YRON PIPE, FOUND, IN THE WEST LINE OF INTERSTATE
HIGHWAY 1-35 AND BEING THE NORTHEAST CORNER OF SA1D CROW-FARRELL TRACT,

THENCE S 00° OI' 10' E, ALONG THE WEST LINE OF SAID HICHWAY |-35, 23.55
FEET TO A 5/8 INCH IRON ROD WITH CAP, STAMPED ° CARTER & BURGESS*, SET,

THENCE S 89° 58’ 49' W, 53.00 FEET TO A 5/8 INCH IRON ROD WIIM.CAP.
STAMPED * CARTER & BURGESS*, SET)

THENCE S 78° 28° 26* W, 145.71 FEET Y0 A 5/8 INCH 1RON ROD WITH CAP,
STAMPED * CARTER & BURGESS', SET)

THENCE S 11® 31’ 34" E, 276.,684 FEET TO A 5/8 INCH IRON ROD WITH CAP,
STAMPED * CARTER & BURGESS®, SET) .

THENCE S 79° 09’ 55° E, 128.16 FEET TO A 5/8 INCHl 1RON ROD WITH CAP,
STAMPED * CARTER & BURGESS', SET IN THE WEST LINE OF SAID HIGHWAY 1-35
AND THE BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT, WHOSE RADIUS
BEARS N BI°® 45° 40° W, 1412.39 FEET,

THENCE CONTINUING ALONG THE WEST LINE OF SAID HIGHWAY |-35 AND ALONG
SAID NON-TANGENT CURVE TO THE RIGHT, THROUGH A CENTRAL AHGLE OF

04° 44’ 08°, AN ARC LENGTH OF 116. 73 FEET, A RADIUS OF 1412,39 FEET AND
A LONG CHORD THAT-BEARS § 10° 36’ 25° W, 116,70 FEET, TO A 5/8 INCH IRON
ROD WITH CAP, STAMPED *CARTER & BURGESS*, SET, FROM WiHICH A FOUND BROKEN
THD MONUHENT BEARS N 04° 7' 41" W, 2.40 FEET,

THENCE S 12° 58° 28° W, ALONG TIIE WEST LINE OF SAID HIGHWAY 1-35, 290.57
FEET TO A ) INCH YRON PIPE, FOUND, BEING THE MOST NORTHERLY SOUTHEASY
CORNER OF SAID 20.0 ACRE TRACT,

THENCE N 77° O’ 31' W, ALONG THE MOST NORTHERLY SOUTH LINE OF SAID 20.0
ACRE TRACT, 36.07 FEET TO A 1 INCH IRON PIPE, FOUND,

THENCE S 88° 29° 26" W, CONTINUING ALONG THE MOST NORTHERLY SOUTH LINE OF
SAID 20.0 ACRE TRACT, AT 286.36 FEET PASSING A | INCH IRON PIPE, FOUND,
BEING A RE-ENTRANT COANER OF SAID 20.0 ACRE TRACT, IN ALL A TOTAL DISTANCE
OF 301.36 FEET TO A 5/8 INCH IRON ROD wWiTit CAP, STAMPED ' CARTER & BURGESS®,
SET,

THENCE N O1°® 30’ 34° W, 30.97 FEET T0 A 5/8 INCH IRON ROD WITH CAP,
STAMPED * CARTER & BURGESS®, SET,

THENCE N 53° 10° 35' W, 282,90 FEET TO A 5/8 INCH IROH ROD WITH CAP,
STAMPED * CARTER & BURGESS®', SET) .

THENCE N 36° 49° 25' E, 129.93 FEET TO A 5/8 INCIt 1RON ROD WITi CAP,
STAMPED ° CARTER & BURGESS® SET, '
THENCE N 76° 28’ 26° E, 16.55 FEET 10 A 5/3 INCH tRON ROD WiTH CAP,
STAMPED * CARTER & BURGESS®, SET,

THENCE N 1i® 31’ 34' W, 152,00 FEET TO A 5/8 'INCH IRON ROD WITH CAP,
STAMPED * CARTER & BURGESS', SET,

THENCE S 78° 28° 26 W, 69,12 FEET TO A 5/8 INCH IRON ROD WITH CAP,
STAMPED ° CARTVER & BURGESS®*, SET,

THENCE S 36° 49 25' W, 191,66 F(ET TO A 5/8 INCH IRON RDD WITH CAP,
STAMPED *CARTER & BURGESS®, SET) .
THENCE N 53° 10' 35° W, 185,20 FEET TO A 5/8 INCH JRON ROD WITH CAP,
STAMPED * CARTER & BURGESS*, SET, BEING IN THE NORTH LINE OF SAID CROW-
FARRELL 20.0 ACRE TRACT,

THENCE ALONG THE NORTH LINE OF SAID CROW-FARRELL 20.0 ACRE IRACI THE
FOLLOWING COURSES AND DISTANCESs

N 80°-19' 26" E, 172.46 FEET TO A | INCH IRON PIPE, FOUND, °,
N 12° 27" 26° E, 171.54 FEET 1O A 5/8 INCH IRON ROD WiTH CAP,
STAMPED ° CARTER & BURGESS', SET FROM WHICH A | INCH IRON PIPE
BEARS N 24* 06’ 20' W, 0.29 FEET,

N 78° 28° 26° E, 1742.00 FEET TO THE POINT OF BEGINNING: CONTAINING
. 8. 40 ACRES OF LAND MORE OR LESS.
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Description Of A 20 Acre Tract of Land

Being a tract of land situated in the Sarah Gray Survey, Abstract
Number 558, Tarrant County, Texas and being all of that certain
tract of land as described by a deed to Crow-Farrell, a Texas
Limited Partnership, recorded in Deed Volume 8801, Page 1273,
County Records, Tarrant County, Texas, being more particularly
described by metes and bounds as follows:

BEGINNING at a 5/8 inch iron rod with cap stamped "Carter- &
Burgess" set from which a 1 inch iron pipe found bears

S 09° 18' 23" W, 0.52 feet, said 65/8 inch iron rod being in the
east line of the M.K.&T. Railroad (100 feet wide) and the north
line of proposed Northeast Alsbury Boulevard (90 feet wide);

THENCE along the east line of said M.K.&T. Railroad the following
courses and distances:

N 07° 40' 49" w, 58.51 feet to a 5/8 inch iron rod with cap
stamped "Carter & Burgess" set from which a 1 inch iron pipe
bears S 48° 56' 57" E, 1.14 feet;

N 08° 02' 22" w,—100.30 feet to a 5/8 inch iron rod found;

N 08° 10' 35" W, 747.44 feet to a 1 inch iron pipe found,
the north most westerly corner of said Crow-Farrell tract;

THENCE along the north line of said Crow-Farrell tract the
following courses and distances:

N 80° 19' 26" E, 355.24 feet to a 1 inch iron pipe, found;

N 12° 27' 26" E, 171.54 feet to a §/8 inch iron rod with cap
stamped "Carter & Burgess", set from which a 1 inch iron pipe
bears N 24° 06' 20" W, 0.29 feet;

N 78° 28' 26" E, 742.00 feet to a 1 inch iron pipe, found in
the west right-of-way line of Interstate Highway [-35, the
northeast corner of said Crow-Farrell tract;

THENCE along the west right-of-way line of said 1-35 the following
courses and.-distances:

S 00° 01' 11" E,' 145.00 feet to a standard Texas Highway
Department concrete monument found; .

S 13° 07' 28" W, 109.97 feet to a 1 inch iron pipe found;

S 08° 01' 21" E, 85.52 feet to a standard Texas Highway
Department monument found at the beginning of a non-tangent
curve  to the right, whose radius bears N 82° 13' 18" W,
1412.39 feet;

Along said non-tangent curve to the right, through a central
angle of 5° 11' 47", an arc length of 128.09 feet, a radius
of 1412.39 feet and a long chord that bears S 10° 22' 35" W,
128.05 feet to a 5/8 inch Iron rod with cap stamped "Carter &
Burgess " set, from which a Texas Highway Department concrete
monument found brolken, bears N 4° 17' 41" W, 2.40 feet;

S 12° 58' 28" W, 290.57 feet to a 1 inch iron pipe found at

the most easterly southeast corner of said .Crow-Farrell
tract; - ,

CaB Job No. 870099-0101
June 29, 1987
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THENCE along the most northerly south line of said 20.0 acre tract
the following courses and distances: .

N 77° 01' 31" W, 38.07 feet to a 1 inch iron pipe found;
S 88° 29' 26" W, 286.36 feet to a 1 inch iron pipe found;

THENCE along the most westerly east line of said Crow-Farrell tract
the following courses and distances:

S 01° 30' 34" E, 57.75 feet to a 1 inch iron pipe found;
S 25° 00' 26" W, 345.21 feet to a 1 inch iron pipe found;

S 05° 05' 41" E, 108.35 feet to a 1 inch iron pipe found in
the proposed north line of N.E. Alsbury Boulevard (90.00 feet
wide) also being the beginning of a non-tangent curve to the
left whose radius bears S 4° 50' 12" E, 3960.16 feet;

THENCE along the north line of saild N.E. Alsbury Boulevard and
said non-tangent curve to the left, through' a central angle of
2° 06' 06", an arc length of 145.27 feet, a radius of 3960.17 feet
and a long chord that bears S 84° 06' 53" W, 145.26 feet to a 1/2
inch iron rod with cap stamped "Landes & Associates" found;

THENCE continuing along the north line of said N.E. Alsbury
Boulevard S 83° 03' 41" W, 284.23 feet to the POINT OF BEGINNING,
containing 20.000 acres of land, more or less.

C&B Job No. 870099-0101
June 29, 1987
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K MART CORPORATION
INTERNATIONAL HEADQUARTERS

3100 WEST BIG BEAVER RO
TROY, MICHIGAN 48084

February 10, 1987

Trammel Crow Company
500 East Border Street
Suite 680

Arlington, Texas 76010

Attention: Mr. Jon Seiz

Re: K mart #3649 - Burleson, Texas
NWC I-35W & Alsbury Road

Dear Mr. Seiz:

Under my cover letter of Mey 19, 1986, we did forward to you two (2) sets of
Typical Criteria Drawings and Outline Specifications, identified with the set
number B~1877, for a 67,332 sq. ft. K mart. Since that time it has been
determined that the size of the K mart store will be changed. We, therefore,
ask that you consider all plans, specifications, the Preliminary Layout and
information furnished you under my cover letter of May 19, 1986 to be Null and
Void., . .

At the request of Mr. C. J. Miller of our Real Estate Department, we are
forwarding to you two (2) new sets of Typical Criteria Drawings and Outline
Specifications identified, as before, with the set number B-1877, covering our
wminimum requirements for the construction of a K mart.

The Typical K mart Criteria drawings and specifications consist of the
following:

86,479 sq. ft. K mart dated February 17, 1986

sD-1 M-1 thru M-6
A-1 thru A-11 E-1 thru E-11

Outline Specifications dated February 17, 1986 including specification sheets
SPR-85 thru SPR-85g dated September 5, 1986.

PLEASE NOTE: The enclosed Criteria Drawings are reduced (not to any scale)
from the original drawings and thus they should not be ‘scaled for any purpose.

Exhibit C
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Trammel Crow Company -2 - February 10, 1987
Mr. Jon Seiz - .
Re: K mart #3649 - Burleson, Texas

SITE DEVELOPMENT

The K mart Corporsdtion shall be party to the initial eite development
decisions. To enable the K mart Corporation to properly evaluate the site
conditions and have a meaningful input in these major decisions, the
Developer shall submit to the K mart Corporation, in written and drawing
form, a description of his proposed preliminary site development design.

The site development design shall encompass all aspects of the proposed
K mart operation i.e. access, site drainage and the relationship of the
K mart floor elevation to adjacent grades, roads and buildings. Land
balance shall be given consideration but shall not be the overriding
factor in the ultimate site design.

Preparation of final engineering drawings or commitments affecting site
improvements and development shall not be made by the Developer until
approval has been granted by the K mart Corporation.

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

The K mart Corporation will review all submitted data and if necessary,
visit the site. If in the judgement of the K mart Corporation the
proposed site development design would be detrimental t. the K mart
operation, the design will be returned to the Developer for re-study.
Upon approval of the Site Development Design by the K mart Corporation,
the Developer may proceed with final engineering drawing.

These drawings and specifications describe a 86,479 square foot K mart with
the Garden Shop to the right. We are including a Preliminary Layout B-1877,
dated Fabruary 5, 1987, for this size and hand store. This drawing also
indicates any required modifications to the Typicals for this specific
location.

Please be advised that a pylon sign is approved for this location and we are
enclosing herewith two (2) copies of drawing SN-202 K mart Pylon Sign dated
revised December 1, 1980. Developer shall provide electric service to a
designated location. Connect to K mart's meter. Pylon sign will be by K mart.

At this time we are also enclosing six (6) copies of our plot plan #3433 dated
September 30, 1986 for this location, as approved by K mart Corporation
Management. Please forward four (4) copies to your Engineers for
implementation into the Contract Documents. If any-deviation is contemplated
from the above plot plan arrangement, please advise immediately.

Exhibit C
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. Frammel Crov Comp -3 - February 10, 1987 -
Mr. Jon Seiz .
Re: K mart #3649 ~ Burleson, Texas

These Typical Criteria documents are for your information in the development
of the entire project. The documents indicate the required locations of all
utilities to the K mart building.

The Design Division, K mart Corporation, will be the Architects/Engineers for
the building. It is our understanding that you will be responsible for the
total site development, including but not necessarily limited to all paving,
curbing, landscaping, site lighting, separate services for each utility to the
building pad (domestic and fire protection water supply, secondary electric
service and gas service, telephone, sanitary sewer, etc.), and the preparation
of the building pad for the K mart building - all as agreed with our Real
Estate Department.

Very truly yours,

Stephen K. Li, R. A.
Manager, Design Division,
Construction Department

SKL:klg

cci Mr. J. A. Kilgore

° Mr. C. E. Strom
Mr. C. J. Miller
Mr. C. M. Cea
Mr. J. E, Dinkins
Mr. C. H. Beach
Mr. A. J. Coilins

Real Estate ~ K.IL.H,
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FIRST AMENDMENT OF LEASE

Loi A
THIS FIRST AMENDMENT, made and entered iiito as of /$*—day o@&éé;éag;zggiz,

19517 by and between Crow-Farrell #10 Limited Partnership, a Texas'
Limited Partnership (hereinafter referred to as Landlord) and K mart.

Corporation (hereinafter referred to as Tenant).

WITNESSETH
That Landlord and Tenant entered into a certain Lease dated the 7th day of
January 1988, under the terms of which Landlord leased certain premises to
Tenant in the City of Burleson, County of Tarrant, State of Texas, known

to be K mart #3649.

WHEREAS, the parties here to- now desire to further amend and modify said

lease as more particularly set forth herein;

NOW Therefore, in consideration of the premises and the mutual covenants

hereinafter contained, the parties agree to amend their lease as follows:

1. Tenant's said buildings and site improvements shall be constructed
by Landlord, at its sole cost and expense, in accordance with the
working drawings and specifications prepared by Landlord which
shall, with respect to standards of construction and %ivision of
responsibility for supplying materials and equipment,
substantially satisfy the provisions of Tenant's typical store
drawings and specifications, prior receipt of which Landlord
hereby acknowledges and which are identified as Set No B-~1877,
containing such additions, changes and modifications as is more
particularly set forth in these letters dated February 10, 1987
and October 27, 1987 respectively, written by Mr. Steve La,
Manager Design Division, K mart Corporation to Trammell Crow

Company, Mr. Jon Seiz, and copies of which are attached and

made a part hereof and marked Exhibit "C-1".

2. That Exhibit "C" to said Lease shall be deleted and replaced by

the attached Exhibit "C-1".
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Page Two
Amendment of Lease

Except as expressly modified and provided for herein, the terms and
provisions of said lease are affirmed by the parties hereto, and it is
hereby further agreed that all of the terms and conditions of the

aforementioned lease shall continue in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement the

day and year first above written.

WITNESSES: LANDLORD

Crow-Farrell #10 Linited Partnership,
a Texas limited partnership

Ay,

Robert M. Farrell /&

Its General Partner

TENANT

K mart Corporation

By: c723{ 4 ,>c54&4ﬁ_

. M. L. Skiles
\—iéh;c_ . .égzzz4~¢¢*z;&<? Its Vice President n
By: Cizzz “i ;; ;;j;ég )ﬁ

7
Its AssistanéLéécZetary
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