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ASSIGNMENT AND ASSUMPTION OF COMMERCIAL LEASE

THIS ASSIGNMENT AND ASSUMPTION OF COMMERCIAL LEASE
(“Assignment”) is entered into as of July 29 , 2014, by and between JAMES ANDROPOULOS,
L1.C, a Florida limited liability company (“Assignor”) and GGD OAKDALE, LLC, a California
limited liability company (“Assignee”).

RECITALS

A. Assignor, as landlord or successor-in-interest to James Andropoulos, an
individual, successor-in-interest to Eltinge, Graziado & Sampson Development Co., and
O’Connor & Company, a partnership doing business as Sixth Avenue Enterprises (“Landlord”),
is party to that certain executed lease for retail and/or commercial premises dated October 15,
1973, as Modified February 7, 1974, as Modified October 1, 1974, as Modified November 30,
1974, and as Modified August 29, 2008 (collectively, the “Lease”) with Kmart Corporation, a
Michigan corporation, successor-in-interest to S.S. Kresge Company (“Tenant”) for the lease by
Tenant of a property located in the City of Klamath Falls, County of Klamath, State of Oregon,
whose address is 1776 Avalon St., Klamath Falls, OR 97603 (“Property”).

B. The Lease is attached to this Assignment as Exhibit 1
C. The identified Lease is not personally guaranteed.

D. Assignor, as “Seller,” and Assignee, as “Buyer,” are parties to that certain
Standard Commercial /Investment Purchase Agreement dated June 24, 2014 (the “Purchase
Agreement”), pursuant to which Buyer is buying the Building from Seller.

E. By this Assignment, and pursuant and subject to the satisfaction of the conditions
precedent set forth in Section 3, below, (i) Assignor desires to assign all of its rights, title, and
interest as the “Landlord” in and to the Leases to Assignee; (ii) Assignee desires to accept such
assignment and assume, keep, perform and fulfill all of the obligations of the “Landlord” under
the Leases. ‘

AGREEMENT
The parties hereto agree as follows:

1. Effective Date of Assignment. Subject to the satisfaction of the conditions
precedent set forth in Section 3 hereof, Assignor and Assignee agree that the “Effective Date” of
this Assignment shall be as of the date the transaction contemplated by the Purchase Agreement
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is closed and consummated. Upon the occurrence of such event, Assignor and Assignee shall
notify the Tenant under the Lease of the Effective Date.

2. Assignment and Assumption. Effective as of the Effective Date and, subject to
the conditions precedent set forth in Section 3 hereof, Assignor hereby assigns and transfers to
Assignee all of Assignor’s rights, title and interest in and to the Lease and any rights to
indemnification by Tenant under the Lease, and Assignee accepts the assignment of the Leases
and assumes and agrees to keep, perform and fulfill all of the obligations of the Lessor under the
Leases accruing from and after the Effective Date. From and after the Effective Date, the
“Landlord” for purposes of the Lease refers to and shall mean Assignee.

3. Condition to Effectiveness. Notwithstanding anything in this Assignment to the
contrary, the effectiveness of this Assignment and the assignment contained herein is
conditioned upon the closing and consummation of the transaction contemplated by the Purchase
Agreement. In the event the foregoing condition is not satisfied, this Assignment and the terms
hereof shall be null and void and of no further force and effect.

4. Assignor’s Covenants. Assignor covenants that i) the Lease is in full force and
effect; ii) that there are no defaults under the Lease; iii) that no acts or events have occurred
which with the passing of time or the giving of notice or both could later become defaults under
the Lease; iv) that Assignor and/or Landlord has not waived nor released Tenant from any
provision or term in the Lease except as set forth in the Lease including those modifications
expressly set forth in Recital A hereinabove; v) that no person has any right of first refusal or
option to purchase the property or any other interest in the property other than the occupancy
under the L; vi) that there are no other agreements written or oral between the Assignor and/or
Landlord and the Tenant with respect to the Lease; vii) that no rent under the Lease has been
paid more than 30 days in advance of its due date; viii) that there is no suit, action, proceeding or
audit pending or, to the best knowledge of Assignor, threatened against or affecting Landlord or
the Property under the Lease at law or in equity; ix) that Assignor has not released or agreed to
indemnify Tenant for any condition of the Property, including any environmental condition, and
x) that Tenant does not have or hold any claim against Landlord, which might be set off or
credited against future accruing rents under the Lease.

5. Miscellaneous.

(a) Prepaid Rent; Security Deposit. It is hereby acknowledged and agreed
by Assignor and Assignee that (i) Assignor does not hold any prepaid rent under the Leases; and
(if) pursuant to the Purchase Agreement and this Assignment, on or prior to the Effective Date,
Assignor shall transfer and deliver to Assignee all funds held by Assignor as security deposits
under the Leases.

(b)  Attorneys’ Fees. If any party commences an action against any of the
other parties arising out of or in connection with this Assignment or to enforce any provision
hereof, the prevailing party or parties shall be entitled to recover from the losing party or parties
reasonable attorneys’ fees, costs of suit and collection costs.



(© Proration. Rent and all other monetary and nonmonetary obligations
under the Leases shall be prorated as between Assignor and Assignee as of the Effective Date.

(d)  Notices. Any notice, demand, request, consent, approval, or other
communication that any party desires or is required to give to the other party(ies) pursuant to this
instrument must be in writing and served (i) personally; (ii) sent by recognized overnight courier
(e.g., Fedex); or (iii) sent by prepaid, first-class mail, certified or registered. Any notice,
demand, request, consent, approval or other communication that any party desires or is required
to give to the other party(ies) will be addressed to the other party(ies) at the address(es) set forth
below their signatures to this Assignment. Any party may change its address by notifying the
other party(ies) of the change of address. Notice is deemed communicated (x) on delivery if
hand delivered; (y) on the next business day if delivered by overnight courier; or (z) within two
(2) business days from the time of mailing if mailed as provided in this Section 5(d). This
Section 5(d) is not intended to modify any requirements for the giving of notice as set forth in the
Lease.

(e) Successors. This Assignment is binding on and inures to the benefit of
the parties hereto and their successors and assigns.

® Authority. Each person executing this Assignment on behalf of such
person or on behalf of a party to this Assignment hereby represents and warrants that such person
has authority to execute this Assignment on behalf of such person or such party and the terms,
covenants and obligations contained herein are binding upon such person or such party, as the
case may be.

(2 Counterpart Signatures; Facsimile/E-Mail Signatures. This
Assignment may for convenience be signed in any number of counterpart copies with the same
effect as if the signature to each such counterpart copy were upon a single instrument. Each
counterpart is deemed an original as to any party whose signature it bears and all of such
counterparts taken together constitute one document Assignment. The parties agree that
signatures of a party transmitted by facsimile or e-mail shall be binding on such party as if they
were original signatures.

(h)  Continuing Effect. All the provisions of the Leases shall remain
unchanged and in full force and effect.

@ Governing Law. This Assignment shall be governed by and construed
and enforced in accordance with the laws of the State of Oregon.

G Severability. If any of the terms and provisions of this Assignment are
held by a court of competent jurisdiction to be invalid, void or unenforceable, in whole or in part,
the remaining terms and provisions shall nevertheless continue and be in full force and effect.

(k)  Imtegration. This Assignment, the Purchase Agreement, the Loan
Assumption and Consent to Assumption Agreement contain the entire agreement of the parties
with respect to the matters contemplated herein and supersede all prior negotiations.



() Recitals. The Recitals set forth in the introductory paragraphs hereof are
incorporated herein by this reference and made a part hereof.

(m) Exhibits. The Exhibits set forth herein are incorporated by this reference
and made a part hereof.

(n) IN WITNESS WHEREOF, Assignor and Assignee have executed this
Assignment as of the date set forth in the introductory paragraph hereof.

“ASSIGNOR”
James Andropoulos LLC, a Florida Limited Liability Company

B}} WM

James Andropoulos, Managing Member

State of lovida
County of_ Pine¢jlasS

This instrument was acknowledged before me on JLL[% 30 2014
by James Andropoulos, Managing Member for James Andropoulos

LT]C, a Florida Company.

| My Commission Expires Sfﬁ e, 2017

"ASSIGNEE"
. . Te . o g ars AMY CIOTUSZYNSKI
GGD Oakdale LLC, a California Limited Liability Company és" g‘% Notary Publc, State of Florida
Commission # FF 37655
My comm. expires Sept. 16, 2017
By:
Sanjiv Chopra, Managing Member
State of
County of
This instrument was acknowledged before me on ,2014 by Sanjiv Chopre,

Managing Member for GGD LLC, a California Limited Liability Company.

My Commission Expires




()] Recitals. The Recitals set forth in the introductory paragraphs hereof are
incorporated herein by this reference and made a part hereof.

(m)  Exhibits. The Exhibits set forth herein are incorporated by this reference
and made a part hereof.

(m) IN WITNESS WHEREOF, Assignor and Assignee have executed this
Assignment as of the date set forth in the introductory paragraph hereof.

“ASSIGNOR”
James Andropoulos LLC, a Florida Limited Liability Company

By:

James Andropoulos, Managing Member

State of
County of

This instrument was acknowledged before me on ,2014
by James Andropoulos, Managing Member for James Andropoulos
LLC, a Florida Company.

My Commission Expires
"ASSIGNEE"
GGD Oakdale LLC, a California Limited Liability Company

By: @/

Sanjiv Chopra, Managing Member

County of Qee aMWOLC MO

This instrument was acknowledge re me on ,2014 by Sanjiv Chopre,
Managing Member for GGD LLC, a California Limited Liability Company.

My Commission Expire




California All-Purpose Acknowledgment 2008 Code Section 1189 Compliant

State of California

County of __Davhis\lonnd
Oné\.\.\\\‘ 3,20\ before me, ()DM\:‘\' WP, Nﬁhf\? Puole - ,

(here insert name and title of the officer)
personally appeared___ X V\;\)\ \Y) C)/\vn era

who proved to me on the basis of satisfactory evidence to be the person(e) whose name¢s)(iS¥are-subscribed to
the within instrument and acknowledged to me that@BYshefthey executed the same indiB/her/their authorized
capacity(ies), and that by fiSPher/their signature(e) on the instrument the person(sy; or the entity upon behalf of
which the person¢eY acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.

Signatureg&ﬂgbav_\~ ROV SN N

JOANN MATHEWS

v COMM. #1914147
Notary Public - California

Stanislaus County
Comm, Expires Nov 22,2014

w1 D35 v\

(Seal)

OPTIONAL INFORMATION

Law does not require the information below. This information could be of great value to any person(s) relying on this document
and could prevent fraudulent and/or the reattachment of this document to an unauthorized document(s)

DESCRIPTION OF ATTACHED DOCUMENT

Tile or Type of Document: _AS S\AN ALY and. Assurmpdonot Commemid \€ose

Document Date: Number of Pages: S
Signer(s) if Different Than Above:

Other Information:

CAPACITY(IES) CLAIMED BY SIGNER(S)
Signer's Name(s):

O Individual
O Corporate Officer

(Title(s))
[ Partner
[0 Attorney-in-Fact
[1 Trustee
[0 Guardian/Conservator
O Other:

SIGNER IS REPRESENTING:
Name of Person(s) or Entity(ies):

© 2008 Notary Public Seminars www.notarypublicseminars.com
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FIRST LEASE MODIFICATION AGREEMENT

I

The lease made and entered into the 15th day of October, 1973,

between Eltinge, Graziadio & Sampson Development Co., a partnership, and
- O'Connor and Ccnpany, .@ partnership, doing business as Sixth Avenue
Enterprises, (herein referred to as "Landlerd") and S. S. Kresge Company,

‘a Michigan corporatioh, (herein referred to as "Tenant"), is herelay

amended as follows:

'/- ) . v 3
1. Afticle, 3 is ‘hereby amended to read: Tenant shall, during the

lease term, pay to Landlord, at such place as Landlord shall designate

inwritingfromtimetotime, mannualmnmmrentalof‘IWoHundred

Thousand Dollars ($200, 000 00) , unless abated or diminished as hereinafter

provided, in equal monthly installments on the first day of each month,
in advance, commencing upon the first day of the lease term; provided,

however, in the event the first day of the lease term shall not be the

first day of a calendar month, then the rental for such month shall be

prorated upon a daily basis.

2.  Article 4 is hereby amended to read: In addition to the
aforesaid annual minimum rental, with respect to any lease year during
the lease term in which Tenant's "gross sal’és", as hereinafter defined,
shall exceed the sum of Eight Million Five Hundred Thousand Dollars
($8,500,000.00) , Tenant shall pay to Landlord as addltlonal rental an

amount equal to one percent (12) of gross sales exceeding Eight Million

Five Hundred Thousand Dollars’ ($8,500,000.00) up to but not in excess of

Twelve Million Seven Hundred Fifty Thousand Dollars (§12,750,000.00) ;

and Tenant shall pay to Lahdlord as additional rental an amount eqi:nalf to

five-jtentlus of one percent (.5%) of gross sales for such lease year

exceeding Twelve Million Seven Hundred Fifty Thousand Dollars ($12,750,000. 00)

up to but not in excess of Twenty-One Million Dollars ($21,000,000. 00).

3. Article 6 of the lease is hereby amended by deleting the date

"November 15, 1973" and substituting in its place the date “September 15, 1974".

Article 6 of the lease is hereby amended by deleting the date

"September 1, 1974" and substituting in its place the date "June 15, 1975".

”“"'m
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Parties THIS LEASE made and entered into as of this 15th day of October ,1973 ,

between Ry ' FERPR Eltinge, Graziadio & Sampson Development Co .,

a partnership, and O'Connor & Compan . & partnership, doing busin ixth Avenue Enterprises,

_ s P & o P+ y‘ 1 having its Srincipal%iﬁéé a:t Ws&“ ’}Mﬂ E"a{g"
Los AnceLes, Carirormia S00L7 _ :

(herein referred to as “Landlord”), and S. 8. KRESGE COMPANY » 2 Michigan corporation having

its principal office at 3100 West Big Beaver Road, Troy, Michigan 48084 (herein referred to as
“Tenant”), ' : o ‘

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

Demised 1. Landlord does demise unto Tenant and Tenant does take from Landlord for the lease term the
Premises following property: Tenant’s compléted building -exbuildings (designated K mart-and-Food-Market),
together with site improvements to be constructed as hereinafter specified by Landlord at its expense
together with land comprising not less thanE FGHT & 2&/ 100 B.24) acres described in Exhibit “A”

attached hereto and made a part hereof, and situated in the C17vy  of KuamaTy Faurg
, County of  Ks amats , State of Onecow ; said building ez
-buildings- to be in the locations depicted on Exhibit “B” attached hereto and made a part hereof,

and of the following dimensions: -

K many Depanvmeny Svong LOTlp: x 20049 = 84,180 so. m
Toran = 8k, 180 3¢, Y.

.Prus Ourooor Gausew Swor 6&'?‘ x 102t > ¢ 7ewe<0

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

Term 2. The term of this lease shall commence upon the “date of occupancy by Tenant”, as that term -
is defined in Article 11 hereof, and shall terminate upon such date as shall be TWENT¥uF WE( 25 )
years from the last day of the month in which said date of occupancy by Tenant shall oceur; provided,
however, the term of this lease may be extended as provided in Article 18 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.
Annual - 3. Tenant shall, during the leé,Sev terin, ay to Landlord, at such lace as Landlord shall designa
Yind 5 ol m HE HUSORED K IETY TIOSARE TR

ll\zd;:mum in writing from time to time, an annual minimum rental of

—_— HHBRE D mammae o ' ; ~ e DOLLARS
($ 190,500,080 ), unless abated or diminished as hereinafter provided, in equal monthly install-
ments 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 daily basis,

Additional 4. In addition to the aforesaid annual minimum rental, with respect to any lease year during
Rental the lease term in which Tenant’s “gross sales”, as hereinafter defined, shall exceed the sum of EIGHT
MILLION SEVEN WUNDRED FIFTY ymm _ oveec
: “DOLLARS ($ 927525000400 ) Tenant shall %a to Landlord as additional

rental an amount equal to one percent (1%) of gross sales exceeding EGHT MILLION SEVEN
HUNDRED FIFTY THOUSAND . ' . DOLLARS

(¢ 8,759,000,00 ) up to but not{ in excess of THIRTEEN MILL 10K OHE ANIRED TWENTY.
FIVE THOUSAHDwew : : DOLLARS ($ 134125,000,00 .

and Tenant shall pay to Landlord as additional rental an amount equal to five-tenths of one ggrcent
(:5%) of gross sales for such lease year exceeding YHIRTEEN MILL FON OME ﬂm;ﬁ;ﬁgz‘sﬁiﬁ ;E
FIVE THOUSAND em . - -DOLLARS ($ 13,125,000,

up to but not in excess of SEVENTEEN MILLION FIVE HUNDRED THOUSAND~mems o

DOLLARS (§ 17,500,000.00 L{Z g‘%




ﬁditifnal Said additional rental shall be paid on or before the twenty-first (21st) day following the end of

(continued) €ach “lease year”. For the purposes of this lease, a “lease year” shall be each successive period of

T twelve (12) consecutive calendar months from the last day of the month in which said lease term shall
commence. Sales for any period preceding the first lease year shall be included in gross sales reported
for the first lease year. Tenant shall on or before the twenty-first (21st) 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
less than twelve (12) months shall be so required to be included in any such statement, then the dollar
amounts referred to in the preceding paragraph shall be proportionately increased or decreased, as
the case may be. o

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.

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.

- The term “gross sales”, as used herein, shall be the total sales of merchandise or services made
by Tenant or any occupant of the demised premises, whether wholesale or retail, cash or credit (including
merchandise ordered on the demised premises and delivered from another place) and shall include
sales made from trucks, trailers, vans or other temporary facilities used by Tenant on any part of the
land described in Exhibit “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, use tax, retailers’
occupational tax, gross receipts tax or excise tax; provided, however, said taxes to be excluded
from gross sales shall not include any net income tax, franchise, or any other tax not levied
upon or computed upon gross sales or gross receipts, or any portion thereof; provided further,
said taxes to be excluded from gross sales shall be excludable regardless of whether imposed
under any existing or future orders, regulations, laws, statutes or ordinances ;

(¢) Receipts from cigarettes, lockers, stamp machines, public telephones, pay toilets, ‘fkiddieé
rides”, money orders and all licenses sold to the public;

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

v et c—p e “av
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Additional Should the Tenant at any time elect to discontinue the operation of its store, the Tenant shall

ﬁ:‘,’f;}med) give to the Landlord notice in writing of its intention so to do and in such event the Landlord shall

T have one option, to be exercised by notice in writing given to the Tenant within ninety (90) 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 said ninety (90) day period and the Tenant shall be released
from any further liability under this lease.

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

ontrary notwithstanding, it is hereby mutually agreed that the rent which Tenant shall pay to the
Landlord during the kemaindero -bre-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 diseon-
tinuance 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.

E::lte 5. Tenant shall pay and discharge all ad valorem real estate taxes and assessments which shall be
Taxes 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 law, Tenant may pay any-such assessment in annual installments.
In the event any such assessment sha]l 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 eleet to pay such assessment on
the installment basis, then Tenant shall pay only those installments which shall become due and
payable during the lease term. Any such installments due and payable in the years in which this lease
commences and terminates shall be 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,
g

by which the ad valorem real estate taxes and assessments payable hereunder

t¥a Y2t i . o

DOLLARS ($39,300,00 ) 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 lease 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 be carried
forward and be deductible from additional rentals due and ‘payable for succeeding lease years on a
cumulative basis. -

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

In the event Tenant constructs, as provided in Article 16 hereof, additional buildings or structures
on any portion of the land deseribed in Exhibit “A”, said additional buildings or structures shall be
excluded from the taxable premises. Said additional buildings or other structures shall be separately
assessed and all ad valorem taxes:and assessments levied thereon shall be paid and discharged by

Tenant and shall not be deductible from additional rentals as provided herein.

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 cooperate in the institution and prosecution of any such proceedings initiated by the Tenant and
will execute any documents 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 cooperate in such proceedings.

time the operation of its said store is discontinuecj%?;
. ‘>
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. Real Estate
Taxes
(continued)

New
Building by
Landlord

Drawings
and
Specifi-
cations

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” 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 improve_ments 'shall be completed and delivered to Tenant
promptly and with due diligence. If the performance by Landlord of any of its obligations herennder
is delayed by reason of the act or neglect of Tenant, act of God, strike, labor dispute, boycott, govern-
mental 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 cconstruction 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 -N'ﬁ-vmbe;r:IS.]97§3, . If for any reason whatever Landlord shall fail
to comply fully with this warHaRty, 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 WW » then Tenant shall, -at any time thereafter,
have the further option of termxr‘x‘atiefig His leé?sé"rﬁr notice to Landlord. N otwithstanding 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 auto-
matically 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.
2117. CONTAINING SUCH ADDITIONS, CHANGES, AND MODIFICATIONS AS ARE MORE PAR~
TICULARLY SET FORTH IN THAT CERTAIN LETTER DATED MaY 8, 1973 wrRITTEN BY
MR, JaMEs A, KiLGorE, MANAGER, DEsicn Division, CONSTRUCTION DEPARTMENT, TO
Mr. LoweLL O'Connor, EGSMETRO DEVELOPMENT-CONSTRUCT} ON Company, 1840 WesT
IMPERIAL HIGHWAY, Los ANGELES, CALIFORNIA 90047, COPY OF WHICH IS ATTACHED
HERETO AND MARKED As ExHisiT "¢, -

~ (a) Said working drawings are subject to the following exceptions and such other deviations as
may be approved in writing by Tenant’s Construction Department.

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

%
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Said working drawings and specifications shall be submitted to Tenant for approval prior to
commencement of construction and 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.

8. Landlord shall unconditionally guarantee all work performed by or for Landlord in the con-
struction of Tenant’s buildings and site improvements against defective workmanship and materials
for the period of one (1) year from the commencement of the lease term. Landlord shall assign to Tenant
any and all guarantees of workmanship and materials which it may receive.

9. For a period of thirty (30) days prior to completion of Tenant’s buildings 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 storage bins, 'storing merchandise, and other of Tenant’s eonstruction activities
in conjunction with Landlord’s preparation for Tenant’s acceptance of said buildings, which shall not
create unreasonable interference with the work of the Landlord. Such entry shall not be construed
as an acceptance of the demised premises by the Tenant under the provisions of this lease or as a waiver
of any of the provisions hereof. :

10. Prior to commencement of the lease term, Landlord shall construct, in acecordance with said
working drawings and specifications approved by Tenant, on the premises described in Exhibit “A”,
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 theron 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”, all sidewalks, driveways, streets, curbs, accel-
eration, 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
adequate 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
duri%i{:}he lease term be sufficient to accommodate not less than FIVE HUNDRED FIFTYmeraeconane
( g

) automobiles on basis of arrangement depicted on Tenant’s working drawings and
specifications.

At least sixty (60) days prior to the commencement of the lease term, Landlord shall provide paved
driveways running from the adjoining public streets around the front, sides and rear of Tenant’s
buildings in order to secure convenient ingress and egress from said publie streets to the front and
rear entrances of Tenant’s buildings for the purpose of receiving and delivering fixtures, merchandise
and other property. Such driveways shall be of sufficient width to permit the passage, unloading, and
if necessary, the turning around of trailer trucks and other commercial vehicles,

During the lease term, Landlord shall keep Tenant insured against all statutory and common
law liabilities for damages on account of damage to property or injuries and loss of life sustained by any
person or persons within said common areas, in a policy or policies in the amount of Two Hundred
Fifty Thousand Dollars ($250,000.00) with respect to injury to any one person and in the amount
of One Million Dollars ($1,000,000.00) with respect to any one accident or disaster, and in the amoung
of One Hundred Thousand Dollars ($100,000.00) with respect to damage to property; and Landlord
shall also indemnify and save Tenant harmless against any such liability. Any such policies shall bear
endorsements to the effect 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. f‘%/
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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 land described in Exhibit “A” utilize the
demised premises for parking or other purposes to an extent which shall be objectionable to Tenant,
Landlord shall at its sole expense, upon written request by Tenant, take whatever action as shall be
so requested to prevent said unauthorized utilization, including the erection of fences or other barricades.

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 advangce therof, 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.

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 upon which Tenant shall open for business, or (b) the date which
shall be sixty (60) 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 speeifications 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 occupaney shall oceur during the period between November 1 and the last day of February,
the lease term shall not commence until March 1 unless 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 he privileged, but not obligated, to complete, correct, or remedy
in all or part any such deficiency, and the cost therof shall be deducted from the rentals due under
this lease, without waiver of Tenant’s other remedies hereunder.

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” except as shown on said Exhibit “B”’.

Landlord further represents, warrants and covenants that the land deseribed in Exhibit “A” will,
at the time of the commencement of construetion by Landlord and at the time of the commencement of
the lease term, be properly zoned 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 Occupangy prior to commencement of the lease term.

The lease term shall not commience 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 lieu thereof, Tenant shall pay monthly in arrears one percent (19) 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 Ppayment of the rental set forth in Articles 8
and 4 hereof. ‘ '

In the event Landlord’s said 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 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 less than sixty (60) days from the date of such notice.

18. (a) Tenant shall have TEN 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 less than six (6) months prior to the expiration
of the term of this lease or of this lease as extended./ ;-
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(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 J: anuary 31 of any year, the option to
extend (or further extend, as the case may be) the terni of this lease for such period of time as shall
cause the last day of the term of this lease to be the January 31 next succeeding the date upon which
the term of this lease would expire but, for the exercise of this option. This option shall be exercised by
notice to Landlord not less than six (6) months prior to the expiration of the term of this lease or any
extension thereof. Tenant’s rental during this option period shall be the same rental payable under the
terms of this lease at the time Tenant notifies Landlord of its intention to exercise this option.

' three
14. Anything in this lease contained to the contrary notwithstanding, and without in any manner,

affecting or limiting any of the rights, privileges, options or estates granted to Tenant under this lease,
it is agreed that if the Landlord at any time during the term of this lease (excepting the first'lease year s
receives one or more bona fide offers from third parties to purchase the demised premises or property
of which the demised premises are a part, and if any such offer is acceptable to the Landiord, then

Landlord agrees to notify Tenant in writing, giving the name and address of the offeror, and the price,

terms and conditions of such offer, and Tenant shall have thirty (30) days from and after the receipt
of such notice from Landlord in which to elect to purchase the property for the consideration contained

in the bona fide offer. If Tenant does not elect to purchase said property and Landlord thereafter sells
the property, the purchaser shall take the property, subject to and burdened with all the terms,

provisions and conditions of this lease, including this Article 14 and the rights of the Tenant under this

lease as against the new owner shall not be lessened or diminished by reason of the change of ownership.

Tenant’s failure at any time to exercise its option under this Article 14 shall not affect this lease or

the continuance of Tenant’s rights and options under this Article 14 or any other article. *

In the event Tenant elects to purchase the property as provided in this lease, then Landlord
shall, within thirty (30) days after receipt of such notice of election by Tenant, deliver to Tenant a
title insurance policy in the amount of the consideration set forth in such offer, issued by a responsible
title guarantee company, showing a good and marketable title in Landlord. If Landlord fails or refuses
to furnish the title policy, than Tenant may, at its election, procure the same at Landlord’s expense,
and in the amount of the purchase price, and deduct the cost thereof from the cash consideration to
ke paid for the property. Tenant shall have thirty (30) days after receipt of the title policy in which
to examine the title and notify the Landlord whether or not the title is acceptable to Tenant. If Tenant
is willing to accept Landlord’s title. and consummate the purchase, then Landlord shall, within ten
(10) days after written notice thereof from Tenant, convey the premises to Tenant by full warranty
deed, free and clear of all liens and encumbrances except highway easements, private road easements
and restrictions of record which were of record as of the date of Tenant’s acceptance of the premises
hereunder or incorporated in an amendment to this lease, if any, and deliver such deed to Tenant
upon tender of the consideration.

Notwithstanding any other provisions of this lease, the provisions of this Article 14 will not apply
to any sale of the demised premises or any property of which the demised premises are a part at
foreclosure, and shall not be binding upon any purchaser at foreclosure, any mortgagee in possession,
or any holder of a deed in lieu of foreclosure or the successors or assigns of any of the foregoing, or to
any sale of the demised premises by Landlord in connection with sale and leaseback financing.

If Tenant is not willing to accept Landiord’s title, Tenant shall make any objections thereto in

‘writing to Landlord and Landlord shall be allowed one hundred twenty (120) days to utilize its best

efforts to make such title acceptable to Tenant. If such title is not rendered marketable within one
hundred twenty (120) days from the date of said written objections thereto, Tenant may, at its election,
take such action, including instigation of legal process (in which the Landlord agrees to participate)
to remedy any such defect in title making such acceptable to Tenant, and to deduct all costs thereof
from the cash consideration to be paid for the property. If the Tenant is unable to correct such defects
in title or elects not to attempt such remedy, neither party shall be held liable for damages to the other
party and both parties shall be released of all liabilities and obligations under this Article 14.

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

(a) all maintenance, replaceme_ht and repair to the roof, outer walls and struetural 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 demised premises, including but not
Iimited to, underground utility installations and underground electrical conduit and wire,
which are occasioned by settlement of the premises or a portion thereof, or eaused by soil
conditions; and

* (See attached Rider for cor{tinuation of Article 14.]/:é
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) : /ightbulbs, landscaping,
(e) all repairs and .repl-acement (exclusive of sweeping, striping and snow and ijce removal)
Recessary 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. . g '

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 annusl minimum rental and all other charges
payable under this lease until said premises shall be made usable. Emergeney repairs which shall be
Landlord’s responsibility hereunder, and which shall be hecessary to protect the buildings or contents
and/or to keep the common areas i 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 changes; provided, further, Landlord shall not withhold its consent thereto
if the structural integrity of the buildings will not be impaired by such work. The term “structural
changes”, as used herein, shall not include moving of non-loadbearing partitions, minor plumbing and
electrical work, modification and rearrangement of fixtures or other minor changes. Landlord, at
Tenant’s cost, shall cooperate with Tenant in securing building and other permits or authorizations
required from time to time for any work permitted hereunder or installations by Tenant.

Tenant may, at its own expense, at any time, erect or construct additional buildings or structures
on any portion of the demised premises. In such event gross sales made in or from said additions shall
be excluded from gross sales as defined in Article 4 of this lease and provided further, said additional
building or structure shall be excludéd from the taxable premises and all ad valorem taxes and assess-
ments levied thereon shall not be deductible from additional rents payable under the terms of Article
4 hereof. Tenant shall reimburse Landlord for any increase in insurance premiums attributable solely
thereto. Tenant shall also be solely responsible for exterior and interior repairs thereto, except those
necessitated by fire, the elements or other casualty. In the event Tenant constructs any such additions
or new construction, Landlord shall not be obligated to furnish additional parking areas in substitution
of areas thereby built over, and the number of parking spaces required under Article 10 shall be reduced
by the number of spaces covered by such additional buildings or structures. "l

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 eommencement of the lease term. Tenant shall pay all charges for utility services furnished to the
demised premises during the lease term.

Landlord may provide a disposé.l 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 e¢hanges 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.

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 in the demised
premises; provided, however, the obligations imposed by Article 8 of this lease shall be personally
binding upon Landlord. :

20. From and after the date on which Tenant shall be privileged to enter upon the demised premises
for the purposes specified in Article 9 hereof, Landlord shall insure the buildings depicted on Exhibit
| “B”, including Tenant’s buildings, against damage or destruction by fire and other casualties insurable
under a standard extended coverage endorsement. Said insurance shall be in an amount equal to not
less than eighty percent (80%) of the insurable value of the permanent improvements thereof. All
such policies shall bear endorsements to the effect that Tenant shall be notified not less than five (5)
days in advance of modification or cancellation thereof and that the assured has waived right of recovery
from Tenant. Copies of such insurance policies or certificates evidencing the existence thereof so

L_Tenant shall be responsible for the requirements of any govern-
mental body arising out of any alterations, additions or changes
by Tenant. ' 8
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endorsed, shall be promptly delivered to Tenant upon written request therefor. Irrespective of the
cause thereof, Tenant shall not at any time be liable for any loss or damage to said buildings resulting
from fire, explosion or any other casualty. '

In the event that, at any time during the lease term, the permanent improvements then constituting
Tenant’s buildings 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 Landlord

- shall, at its expense, promptly and with due diligence repair, rebuild and restore the same as nearly

as practicable to the condition existing just prior to such damage or destruction ; provided, however,

y if as a result of any such damage or destruction during the last two (2) years of the lease term, Tenant’s

fixtures, equipment or other property shall be damaged or destroyed in an amount exceeding Pwenty-

7060-00, then either party may terminate this lease as of the date of such
damage or destruction by giving written notice to the other party 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. Notwithstanding any such termination of this lease by Landlord as provided
in this Article, Tenant shall have the right to exercise any option to extend the term hereof in accord-
ance with the provisions of Article 13 within thirty (30) days after the date of the receipt of Landlord’s
notice of termination, and upon the exercise of any such option (other than the option set forth in para-
graph (b) of Article 13) by Tenant, then this lease shall continue in full force and effect despite such
notice of termination by Landlord and Landlord shall repair, rebuild and restore the said permanent
improvements as above provided. In the event that this lease shall be terminated as above provided,
all unearned rent and other charges’ paid in advance shall be refunded to Tenant.

During ‘any period commencing upon the date of any such damage or destruction by fire, the
elements or any other casualty whatsoever, and ending upon the “date of reoccupancy by Tenant”,
the annual minimum rental and any other charges payable under this lease shall abate in the proportion
that the part of Tenant’s buildings which shall be untenantable shall bear to the whole. The term
“date of reoccupancy by Tenant”, as used herein, shall be the'first to oceur of the following two dates:
(a) the date upon which Tenant shall open for business in that part of Tenant’s buildings rendered
untenantable by such damage or destruction, or (b) the date which shall be sixty (60) days (plus a period
of time equal to any delays due to conditions beyond Tenant’s control) after the date of completion
of the repairs, rebuilding and restoration required of Landlord herein.

In the event that, at any time during the lease term except the last two (2) years thereof, 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, Land-
lord shall, at its expense, promptly and with due diligence repair, rebuild and restore the same as nearly
as practicable to the condition existing just prior to such damage or destruction; or Landlord may, at
its option, elect to raze any buildings so damaged or destroyed and pave the area formerly occupied
by said buildings so as to provide additional parking facilities, said areas to be paved, marked, lighted,
drained and maintained in the same manner as required in Articles 10 and 15 hereof for other parking
areas in the demised premises. '

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 liability 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, this lease shall terminate 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 con-
structed 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 prae-
ticable to complete units of like quality and character as existed just prior to such expropriation. The
annual minimum rental and other charges shall 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 expropriatior%._;,%-;—
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Without limiting the foregoing, in the event that any of the land described in Exhibit “A” shall
be expropriated by public or quasi-public authority, Landlord shall make every effort to substitute
equivalent and similarly imp'roved-;{ 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”, 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 ex-
propriation as shall equal the unamortized portion of Tenant’s said expenditures. Said unamortized
portion of Tenant’s said expenditures shall be determined by multiplying such expenditures by a

Tenant shall not be entitled to share in any award made by reason of expropriation of Landiord

or any part thereof,‘, by public or quasi-public authority, except as

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 or damages or to share in any
award shall not be affected in any manner hereby if said compensation, damages, or award is made by
reason of the expropriation of the land or buildings or improvements constructed or made by Tenant.

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

23. The demised premises shall be referred to by only such designation as Tenant may indieate,
Landlord expressly recognizes that the service mark and trademark “K mart” is the valid and ex-
clusive property of Tenant, and Landlord agrees that it shall not either during the term of this lease or
thereafter direetly or indirectly contest the validity of said mark “K mart”, or any of Tenant’s regis-
rations 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. Landiord further
agrees that it will not at any time do or cause to be done any act or thing directly or indirectly, con-
testing 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
in 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.

Tenant shall have the option to: erect at its sole cost and expense upon any portion of the demised
premises signs of such height and other dimensions as Tenant shall determine, bearing such legend or
inscription as Tenant shall determine. Tenant shall have the option to utilize the lighting standards

in the parking lot for advertising purposes by attaching, or causing to be attached, signs advertising
any and all produets and services as Tenant shall elect.

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
publie authority or other circumstances beyond Landlord’s control. 4 :

(i
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25. If Tenant shall be in default under any other provision of this lease and shall remain so 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 lease,
or (b) re-enter the demised premises by summary proceedings or otherwise, expel Tenant and remove
all property therefrom, relet said premises at the best possible rent readily obtainable (making reason-
able efforts therefor), and receive the rent therefrom; provided, however, Tenant shall remain liable
for the equivalent of the amount of all rent reserved herein less the avails of reletting, if any, after
deducting therefrom the reasonable cost of obtaining possession of said premises and of any repairs
and alterations necessary to prepare it for reletting. Any and all monthly deficiencies so payable by
Tenant shall be paid monthly on the date herein provided for the payment of rent. If any default by
Tenant (except nonpayment of rent) cannot reasonably be remedied within thirty (30) days after
notice of default, then Tenant shall have such additional time as shall be reasonably necessary to
remedy such default before this lease can be terminated or other 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 ex-
clusive of any other remedies.

26. If a petition in bankruptey 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 insolveney 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
lease by giving notice to Tenant of its intention so to do; provided, however, neither bankruptey, in-
solvency, an assignment for the benefit of creditors nor the appointment of a receiver shall affect this
lease or permit its termination so long as the covenants on the part of Tenant to be performed shall
be performed by Tenant or someone claiming under it.

27. Landlord covenants, represents and warrants that it has full right and power to execute and
perform this lease and to grant the estate demised herein and that Tenant, on payment of the rent and
performance of the covenants and agreements hereof, shall peaceably and quietly have, hold and
enjoy the demised premises and all 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
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 eovenants, i'epresents and warrants that it is seized of an indefeasible estate in
fee simple or has a good and marketable leasehold title to the land deseribed in Exhibit “A”, free and
clear of any liens, encumbrances, restrictions and violations (or claims or notices thereof), except
as follows: ‘

(a) Public utility easements hot impairing Tenant’s use of the demised premises.

(b) (See Rider)

Landlord shall, without expense to Tenant and within thirty (30) days after written request by
Tenant, furnish (a) a certification 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”; (b) a survey by a licensed surveyor of the land deseribed in Exhibit
“A”, and (c) agreements wherein each holder of any lien against the demised premises shall consent to
this lease and warrant that Tenant’s possession and right of use under this lease in and to the demised
premises shall not be disturbed by such holder unless and ntil Tenant shall breach any of the pro-
visions 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 2 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 recog-
nizes 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. »_-

7T
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Mortgage
Subor-

dination
——

Tenant
Indemnifies

Landlord

Tenant’s
Right to
Cure

- Landlord’s

Defaults

Condition
of Premises
at Termi-
nation

Holding
Over

Notices

Captions
and
Definitions
——

Successors
an

] 28.. Upor_z written request by Landlord, Tenant shall execute and deliver an agreement sub-
ord}nat}ng this lease to any first mortgage upon the demised Premises; provided, however, such sub-

premises shall not be disturbed by such mortgagee unless and until Tenant shall breach any of the
provisions hereof and this lease or Tenant’s right to possession hereunder shall have been terminated
in accordance with the provisions of this lease. (See attached Rider for continuation of
Article 28.) : . :
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, then Tenant may, after the continuance of
any such default for seven (7) days after notice thereof by Tenant, pay said principal, interest or other
charges or eure such default, all on behalf of and at the expense of Landlord, and do all necessary

- 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 correet 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 Land-
lord, and loss or damage by fire, the elements and other casualty. All furniture and trade fixtures
installed in said buildings at the expense of Tenant or other occupant shall remain the property of
Tenant or such other occupant; provided, however, Tenant shall, at any time and from time to time
during the lease term, have the option to relinquish its property rights with respect to such trade
fixtures (including, but not limited to, air conditioning machinery and lighting fixtures), 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, if Tenant should remain in occupaney
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 foree
and effect. '

83. Notices required under this lease shall be in writing and deemed to be properly served on
receipt thereof if sent by certified or registered mail to Landlord at the last address where rent was
paid or to Tenant at its principal office 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.

34. 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 grammatieal 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. :

35. 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, sue-
cessors and assigns. Al covenants and agreements of this lease shall run with the land.

** Any property remaining on the demised premises sixty (60) days after the
expiration or other termination of this lease shall become the property of Landlord.

‘//.;@la
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Memor- 36. The parties hereto have simultan
andum of

eously with the execution and delivery of this lease executed
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. :

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

WENESSRS: :
ELTINGE, GRAZIADIO & SAM PSON O'CONNOR & COMPANY,
DEVELOPMENT Cp., = partnership a partnership
) A
- By Y e S S

i

S. 5. KRESGE COMPANY P

Vice President

] - R T )
' SAA s .
~Atteste= [/"/ il berrpiwn
— N : - i
! / i

i

A{est*'/% &2 #f"’/@.\f\/

(% an) '*Z;Z/éxﬂiﬂﬁq /

Beatrice L. McGaw  Assistant Secretary

18

(SEMI-GROSS) 5/23/72




~ )
STATE OF CALIFORNIA ) s

COUNTY OF LOS ANGELES ) October . 19_73 , before me,

‘ State,
. . v of R COUnty and
On t}(‘:\li s lﬂza%ga:;ub1 ic in adn,d fa?‘l:j SJaa:T\deS K. Sampson
ersigned, @ . Graziadio .
the und red_George L fhe partnership that

appea
pQTSDn@]‘Y P of the partners OFS being known to me

»

S : erson behalf
to be }_"l’__———- said p A ment on
known to m& . iR Instrumen e within NSt m to me to be one

STATE OF CALIFORNIA ;
. SS.,
COUNTY OF LOS ANGELES )

On this _16th day of October » 1973 | before me,

the undersigned, a Notary Public in and for said County and State,
personally appeared Lowel] 0'Connor and Betty 0'Connor

known to me to be all "of the partners of the
executed the within instrument, said persons bei
to be the persons who executed the within instrument on behalf

of said partnership, said partnership being known to me to be one
of the joint venturers of Sixth Avenue Enterprises s
the joint venture that executed the within instrument and
acknowledged to me that such partnership executed the same as

a8 member of said joint venture and that such joint venture
executed the same., :

WITNESS my hand and official seal.

OFFICIAL SEAL £ . \ *
MAHLE  SHITT

./ NOTARY-PUBLIC CALIFORNIA
J PRINCIPAL OFFICE IN
LOS ANGELES coun-y

- Commission Expires April 15, 1877 '

IR

Mahle Syitt

< HANGHRBGR O i g

Ve

STATE OF MICHIGAN }ss:
COUNTY OF OAKLAND

i i d f November , 19 » before me,
1 do hereby certlfir{ :ix;t }(zm t}?;srkeZth ay o ovemn| S Notary Bublic in'and far th,

County and State aforesaid, residing therein and du}iy commissioned, pers;)‘nal:&y gﬁgeared
[ an BEATRICE 1., Mc . s
knowan:o' rl;'e tﬁgﬁNtsh%NVice President and Assista:nt Secretary of 8. 8. Kresge Company, who, being by
me duly sworn, did depose and say that they reside in o
" Grosse Pointe Woods, Michigan and Troy, Mlchléazl of . 8. Kresge
respectively; that they are the Vice President and Assistant Secretary respectively . S.

i ibed i i ing instrument; that they know
tion described in and which exec}lted the fox:egomg : 1 ’
szmszaalngf’ stgfi i?):gg;:.tion ; that the seal afiixed to said lfn:vststrumb exg: lsf. ?}:‘e ez:z(;g:r:}iz ;G:Iiggfe;afeglfdp:?d
ion; ehalf id corporation and by order of its board o: r  the ,
Zl:l?;eg?;it;a(.)ig ;smngizﬁ;sagrcghz uses and purposes therein set forth, as its and their free and voluntary
act; and that they signed their names thereto by like order.

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

%74/774 Yo
7 .

Notary Publie

My commission expires:

MARY E. HARKER
Notary Public, Gakiand County Mich,
My Commission £xpiics June 12, 1977




First -
Refusal to
Purchase
Option
continued

RIDER

k. As used herein the expression "honafide offers
from third parties® excludes any offer to purchase from
Eltinge, Graziadio & Sampson Development Co.; O'Connor g
Company; the individuals George M. Eltinge, George L.
Graziadio, James K. Sampson, and Lowel] 0'Connor; any
éxecutor or administrator of the estate of any one of
them; any combination of the above; or any corporation
in which any of the named individuals or any combination
of them own a controlling interest or the subsidiary of
any such corporation.

-

RIDER (ARTICLE 14) -




ovenant

itlie

continued

RIDER

27 (b).

(1) Declaration of Restrictive Covenant wherein it
is agreed that the property will not be used for a free
standing take out restaurant for a period of twenty (20)
years.

{2) Reservations and Restrictive Covenants wherein
it is agreed the property will not be leased to any Tenant
with a total floor space of 10,000 square feet or more,
unless F. W, Woolworth Company has specifically consented
thereto, or to any Tenant for 3 business of a variety store
or junior department store. : '

(3) Covenant that there shall at all times be
maintained a parking ratio of 6.0 cars for each 1,000 square
feet of leaseable ground floor space and 3.5.cars for each
1,000 square feet of other leaseable space.

(4) Covenant that there will not be constructed or
allowed to be maintained any dining room or cocktaijl lounge
until June 4, 1980, provided, however, that this covenant
"in no way prohibits the constructjon or maintenance of a
coffee shop.™ E

(5) Covenant that no building will be constructed
within sixty (60) feet of a line commencing at the true
point of beginning of the demised premises and thence
South 09 00" 30" Fast a distance of 647.38 feet; and
thence South 59° 17' 30" East a distance of 131.13 feet
(being generally described as the western and a portion of .
the southwestern boundaries of the demised premises).

(6) Covenant that no use will be made of the property
except those set forth in the amended City of Klamath Falls!
Ordinance No. 5095 Commercial Zone C-1 and C-2, excluding
conditional uses. o

Landlord shall hold Tenant harmless from any loss
Tenant shall sustain by reason of any final order or
judgment enforcing the Reservations and Restrictive
Covenants referred to as item (2) in the preceding para-
graph. In addition to any other remedies to which Tenant
may be entitled, in the event of such a final order or -
judgment, Tenant shall be entitled to cancel ‘this lease.

F. W. Woolworth has given its written consent t a
K mart store, with regard to the Reservations and Restric-
tive Covenants referred to as jtem (2) above. A copy of
that consent is attached hereto as Exhibit "D" and

incorporated hereinéﬁ%i

RIDER (ARTICLE 27 (b))




Mortgage
Subordination
continued

RIDER

28, Tenant shall not voluntarily subordinate its leasehold-
estate to any first mortgage, deed of trust or other evidence of debt
affecting the demised premises, without the prior written and specific
consent of the mortgagee or beneficiary of such mortgage or deed of
trust or other evidence of debt

.

RIDER ('ART»ICLE 28)




A description of a parcel of land being a part of tracts 36 ang

43, Enterprise Tracts, located in the Northwest one-quarter (N.w, )

of the Northwest ome-quarter (H.W. %) of Section 3, Pownship 39

- South, Range 9 East of the Hils.iamtﬁsiisridian, Klamath County,
gralgm.» Said parcel of land being moprs particularly described as
ollows: . : 2 d . A

Begimung at the Northwest corner of satd Section 3, thenee South
0G™00730" East a distance of 73.00 feet; thence North 8991 100" Eegt
a distamce of 510,00 feet to the true point of beginning., Saig

true peint of beginning heing on the Southerly boundary line of
Shasts Way., '

chance contimming North 89951007 Bast along sald Southerly toundary
line a distance of 555,00 feot; thence South 2993, 100" Zast a distance
aof 171,97 feet (previous deed ocalls this 172.28); thence North
89%L100° East a distance of 10,21 Teet (previous deed calls this
L0.10 feet) 4o 2 point en the Weeterly boundsry line of Avalen Street;
thenoe South 30937'00" West 2 distance of 636,15 feet (previous deed -

in Volume M-71, Page 9231, Mierofilnm Recerds of Klamath County,

Uregon. Thence North 59%17130" West {previcus deed calls this 59921 ta0%
Wegt) along the Northeasterly line of said McDonald Tract a distance

of 200,00 feet to the Horthwesterly cormer of said McDonald Trach;
thence South 30°37'30" West (previous desd calls this South 30°38130"
Wast) along the Northwesterly line of said MeDonald Tract a distance

of 110.00 fest %o the Southwesterly corner of said MoDemsld Tract;
thence North 59°17130" West a distance of 131.13 feet 4o the Forthwesterly
corner of thai certein parcel deseribed in Mortgage given by Rickfalls »
Inc., t0 the United States National Bank of Oregon, dated March 28,
1961, recorded April L, 1961, in Voluwme 201, Page 155, Hortgage Records
of Klamsih County, Oregon (previous deed calls this Horth $9021130v
West 2 distance of 130.67 feot); thence Nortn 00°00130% West a

distance of 617,38 feet to the true point of beginning,

Said parcel of land cmtaizis anr area of 8.2L5 Acres,

LN

“t -

-

EXHIBIT 4




