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UNITED STATES BANKRUPTCY COURT A o ERn
FOR THE DISTRICT OF NEW MEXICO JeJUN2I EM 06
”Q, :.{:’-.,-' S

In re:

FURR’S SUPERMARKETS, INC,,
a Delaware corporation

Tax LD. No. 75-2364418 (Federal);
02-159595-0 (New Mexico)

No. 11-01-10779-SA

Debhtor.

LIMITED OBJECTION OF FLOHO PARTNERS TO
THE DEBTOR'S MOTION FOR ORDER APPROVING SALE
OF SOME OR ALL OF DEBTOR'S OPERATING ASSETS

FLOHO Partners ("FLOLIO"), the owner and landlord of Store #866 (1720 Bridge SW,
Albuquerque, Ncw Mexico), Store #891 (2110 Pacheco, Santa Fe, New Mcxico) and Store #927
(9348 Dyecr, El Paso, Texas) (collectively "FLOHO Uncxpired Leascs"), by and through its duly
authorized attorncys, Kronish Lieb Weiner & Hellman LLP, hereby submits its limited objection
under §365 of Title 11 of the United States Code, 11 USC §101 (the "Bankruptcy Codc") and Fed.
R. Bankr. P. 6006 to the Debtor's Motion For Order Approving Sale Of Some Or All Of Debtor's
Operating Asscts (the "Molion") as said Motion applies to the alleged monetary defaults relative to
the assumption and assignment of the FLOHO Unexpired Lcascs.

1. On orabout June 1, 2001, the Debtor filed the Motion wherein it sought, among other
things. (i) approval to sell some or all of its operating asscts, (ii) approval {or the assumption and
assignment of such of the Debtor's uncxpired leases as listed on Exhibit 2 of the Motion attached
hereto as Exhibit " A" and (iii) determining that the defaults sct forth on Exhibit 2 of thc Motion are
the only defaults under the Debtor's unexpired leascs that must be cured as a condition to assumption
and assignment (the "Cure Amounts").
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2. FLOHO entered into non-residential real property leases with the Debtor for the rental
of the FLOHO Uncxpired Leascs. The term of each FLOHO Unexpired Lease was for a period of
twenty (20) years cxpiring on or about August, 2015. Copics of each lcase is attached herelo as
Exhibit "B".

3. Pursuant to the FLOHQO Unexpired Lcases the Debtor is responsible for Common
Area Maintenance ("CAM") costs and its portion of the real property taxes which is billed to the
Debtor at year end. The Debtor has failed to pay pre-petition CAM costs on Store #866 for the years
1998, 1999, and 2000 and has failed to pay post-petition CAM costs for March through June, 2001.
The specific CAM costs both pre and post-petition for Storc #866 is detailed and attached as
Exhibit "C".

4. Thc amount as listed for Real Property Taxcs due by Debtor to FLOHO on Exhibit
2 of the Motion as it applies to Store #891 and Store #927 arc incorrect and underestimated. Store
#891's Real Property Tax is listed on Exhibit 2 of the Motion as $26,689. In fact, FL.LOHO has
alrcady paid the sum of $28,023.95 (a difference of $1,334.95) and has been recently charged by the
City of Santa Fc the sum of $9,139.79 for Personal Property Tax. The City of Santa Fe Refusc and
Sewer Statement in the sum of $9.139.79 is attached hereto as Exhibit "D".

5. The amount as listed for Real Property Taxes due by Debtor to FLOHO on Exhibit
2 of the Motion as it applics to Store #927 is $42.766. In fact, FLOHO for this property has alrcady

paid the sum of $44,254.80 creating a deficicncy duc FLOHO of $1,488.88
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ASSUMPTION AND ASSIGNMENT SHOULD
NOT BE APPROVED UNLESS AND UNTIL THE
CORRECT CURE PAYMENTS ARE AGREED TO
6. The total cure amount for Store #'s 866, 89! and 927 is $266.462.89, which sum
represents pre and post-petition basc rent, taxes due and CAM costs. The following is a breakdown

of each obligation:

Base Rent Real Estate Taxes CAM Costs Total

Store #866  $3.325.00 $10,460.00 $157,959.05  $177.744.05

Store #891  $9.698.00 $37,163.74 - $ 46,861.74

Storc #927  §3.602.00 $44.254.80 - $47,856.80
7. Scction 365 of the Bankruptcy Code provides that a debtor may assumec and/or assign

its cxccutory contract and unexpired lcases subject 1o the approval of the Bankruptcy Court as
follows:

...{a) Except as provided in... subsections (b), (¢} and (d) of this section. the trustee,
subject 1o the court's approval, may assume or reject any executory contracl or
unexpired lease of the debtor.

(b)X(1) Iftherehasbeen a default in an executory contract or unexpired leasc
of the debt the trustec may not assume such contract or lease unless,
at the time of assumption of such contract or lease, the trustee:

(A)  cures, or provides adequatc assurance that the trustee will promptly
cure such default;

(B) compensates or provides adcquale assurance that the trustec will
promptly compensate, a party other than the dcbtor to such contract
or lease, for any actual pecuniary loss to such party resulting from
such default; and

(C}  provides adequate assurance of future performance under such
contract or lease. ...

(N2) The trustce may assign an executory contract or unexpired lease of the debtor
only if -
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(A}  the trustec assumes such contract or lcase in accordance with the
provisions of this section; and

(B)  adequate assurancc of [uture performancc by the assignee of such
contract or lease is provided, whcether or not there has been a default
in such contract or leasc.

Sce 11 U.S.C. §§365(a). (b)(1), (fY(2). Accordingly, §365 mandates that the trustee promptly cure
the default, promptly compensate the party (other than the dcbtor) which suffered pecuniary loss
from the default. and provide adequale assurance of future performance under the agreement.

8. If the Deblor wishes to assume and assign the FLOHO Uncxpired Leases to a third
party, it must cure all defaults under said leases including paying all amounts due and owing through
the sale datc and/or the datc the FLOHO Unexpired Leases are assumed and assigned.

9. By filing the within Limited Objection FLOHO is not objecting (o the salc or the
assumption and assignment of the FLOHO Unexpired Leases, however, FLOHO is objecting to the
Cure Amounts as reflected by the Debtor and reserves its right to adjust the Curc Amounts as of the
date of the actual assumption and assignment to a third partly assignee.

10. WHEREFORE, it is respectfully requested, that the rights of FLOHO be reserved

with respect to the Cure Amounts under the Motion and that such correct amounts be promptly paid

as part ol any approved sale of the assets subject to the Motion.

Aineo /) el

/a s A. Beldner (No. 7166)
{Kronish Lieb Wciner & Hellman
4114 Avenue of the Americas
New York, NY 10036
212-479-6000

Counscl for FLOHO Partncers

Dated: New York, New York
June 20, 2001
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW MEXICO

In re:

FURR’S SUPERMARKETS, INC,,
a Delaware corporation

Tax L.D. No. 75-2364418 (Federal);
02-159595-0 (New Mexico)

No. 11-01-10779-SA

Debtor.

CERTIFICATE OF SERVICE

JAMES A. BELDNER, being duly sworn, deposes and says:

I. That I am over 18 years of age and reside 3091 Riverside Drive, Wantagh, NY 11793
and | am a partner with the firm of Kronish Licb Weiner & Hellman LLP, counsel for FLOHO
Partners in the above cntitled proceeding.

2. That on June 20, 2001, I caused to be served a true copy of the Limited Objection Of
FLOHO Partners to The Debtor's Motion For Order Approving Sale Of Some Or All Of Debtor's
Operating Assets upon (i) Clerk of the Bankruptey Court, Federal Building and United Statcs
Courthousc, 421 Gold Ave., SW, Third Floor, Albuquerque, N.M. 87102; (ii) Jacobvitz Thuma &
Walker, P.C., 500 Marqucttc N.W., Suite 650, Albuquerque, N.M. 87102, Atin. Robert Jacobvitz,
Esq.: and (iii) Skadden, Arps. Slate, Meagher & Flom LL.P, 300 South Grand Ave., Suitc 3400, Los

ress delivery.

125

; / James A. Beldner

Angeles, CA 90071, Attn. Richard Levin, Esq. by overnight e

] o
[
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i)

céd rN FROM:3IVILLE

This lzase, made the 1st day of September 1995, betiveen Floho Partners, 8 New Mexico general
partnership herein referred to as Lessor, and FURR'S SUPERMARKETS, INC., » Delaware ¢orporation,
hereinafter referred to as Lessce:

WITNESSETH: That in consideration of the mumal ng‘rsaments herein contgined, the pariles do
hereby covenant to and with each other as follows:

ARTICLE FIRST (PROPERTY DESCRIPTION, TERM AND USE): Letsor does hereby
lease to Leasee the following described real property and the[ buildings and impravements thereon in the
City of El Paso, County of E! Paso, State of Taxas designated as 9348 Dyer Street, and describéd in Exhibit
“A" artached harsta and made o part hereof by reference. '

TO HAVE AND TO HOLD the above described promises, together with the tenements,
heraditaments, appurtenances and sasements thereunto belonging, at the rental and upon the terms and
conditions herein stated, for an orlgina! term of twengy (20) years, couunencing with the first day of
September, 1995, and extending to and including the last duy of August, 2015, aa such may be extended
pursuant 1o Article Seventeenth hersof. :

i

Lessec may use the leased premises for any lawtul purpose.

ARTICLE SECOND (RENT): Lestee doss hearaby egree to pay to Lessor, as the rent of the
leaged pramisss the sum of FOURTBEN THOUSAND 'FOUR HUNDRED EIGHT AND 33/100
DOLLARS {514,408.33) on the firat day of each calendar mgath during the original term. Said payments
shall be made by checks or drafts payahle [to Floho Partnare and mailed to
,or by checks or drafis made payuble to any
other puyee or mailed 1o any other addrass which Lessor, oF eny successor in intersst of Lessor, may in
writing designate. The rent for any fractional calendar month’ shall be prorated snd paid on the first day of
wuch fractional manth, i

In addition to the rent deseribad above, Lassee shall also be tiable for a possibls bonus psyment in
the amouni, if any, by which one and one-half percont (1.5%) of Gross Sales made by Lessee in the leased
premises in each calendar yesr of the leage torm excesds ELEVEN MILLION FIVE HUNDRED
TWENTY-S1X THOUSAND SIX HUNDRED SIXTY SEVEN AND XX/t00 DOLLARS ($11,326,667)
(snid eleven million five hundred twenty six thousand six huddrad sixty seven doller figure being referred
to as the “Breaking Point™). For any fractionat period of n calendar yaar in which this least is in affact, the
possible bonus payment for seid fractional period shall be prorated based on the Gross Sales made by
Lsases In the leasad premises during said finctional period an,E a pea rata calculatlon of the Rreaking Point
over said fractional} period. |

The term Gross Sales as used in this lsass shall mean the aggregate of all monsys received by
Lessee from sales of goods, wares, merchandise, and sarvlces 1o the public made for cash or credit on the
tensed premises, during the term hereof, excluding: |

(1) Credits or refunds to customers for merchandise retumed or axchanged;

(2) Trensfers of merchendisa from the lensed premises to athar stores or warchouses of Laaazs or
irs affiliated companies;

(3) Any sales taxes or other mxes imposed under any laws, ordinances, orders or regulations,
whether now or hereafter in fores, upon or based upom the gross receipts of Lessas or the sales prices of
merchandise and which must be paid by Lesses, whathar or npt collecied by Leasss from its customers;

{4) Returns of merchandise to shippers, wholssalera br manufacturers;

1
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(5) The net amount of discounts allowed to anyi customer pursuant to any customary and
reasonable palicy ndopted by Lesses, including in such discounts, but not by way of limitation, the net
amount of any discounts allowed by way of or resulting from the issuance 10 customers of rading stamps
or other evidences of purchase for immediate or future sxchenge for merchandise or other things of valoe;

(6) Merchandise or other things of value issued in jredemption of such trading stamps or other
svidences of value, or issued as a premiiun or otherwise in connection with any sales promation of Lassec;

(7} All receipts from sales o amployess made at s di{count;

{R) The face value of any travelers checks, money jorders, tickets, insurance policles or slmilar
instraments sold by Lessee (included in QGross Sales, however will be the amount of any commissions
and/or service charges received by Lessee in connection with juch ssles);

(9) All raceipts from vending machines, weighing n\achmes stamp machines, video enterminment
games, paming machines, telephones and the like;

(10) Salez made by liconaess, concsasionaires and subtcnmts of Leasos so long as such licensees,
concessionnires and subténanty are not afflliated with Leases (nlthough Lassee harshy covenanta not to
allow such unaffiliated licensees, concessionsires and subtenants 1o occupy more square footage within the
leased premises than is commercially reasonable in light of the market area served by the leasad pramises);

(11) Any home dellvery charges, eredle service charges interest or collection charge for sales on
credit made by Lensee.

There shall not be deducted from Gross Sales any income, &xcess profits, franchise or other taxes based
upou or measured by income. The sale of Lessee's fixtures or equipment or ail or 8 substantial part of its
stock-in-trade and merchandise at a sale other then at retail jor sales of waste matcrial such ns meat and
produce trimmings, cardboard and bonas (not gold ta tha public) shall not be included in Gross Sales.

Lessee neither makes an express nor an implied covensnt to operats in the leased pramises, nor
does it make any representation or warranty as to the sales which it expects to make thereln. Nor docs
Leasae make an axprass or implied covenant not to operate another store within the same peographic aree
ar trade area as the leased pranvises, Lesase does agrea that a0 long as it operates in the leased pramlaas it
will do 30 on days of the year and during businass hours which are commercinlly reasanable in the market
area in which tha leasad premises are Jocared. Nothing herein shall be deemed to create a partership or
joint venturs by or batween Lessor and Lesses, i

Lessee shall keep accurate records of all sales made on tha premises in accordance with usuwal
accounting practices applicable to Lessee’s business. On or bafors the sixtieth (60th) day following the last
day of each calendar year during the term of this leass and on or before the sixtieth (60th) day following
the iast day of this lease, Lesses shall mail to Lessor, at the place whers rent is payable, & Oross Sales
Statemont, Such Grosa Seles Statsmant shall show the Gross! Sales made by Lessee in the lcased promiscs
during the praceding calendnr year, or, if sppropriate, the ralsvant portion thereof in the case of tha Gross .
Sales Starement deliversd after the expimtion of this lease, rogether with any additionsl bonuy payment
du¢. Such statements shall show Oross Salas after the deductions 1 through 11 outined sbove. Such
annual statement shall be taken ns final and correct, except Lessor (by a certifiad public sccountant of good
national reputation or acceptable 1o Lessee) ghall have the right after the close of each calendar year to
sxamine and audit Lessee’s records of salas made on the |eadad promises during such calendar year, upan
giving Lessee written notice to that effect within six (§) months after the axpiration of such calendar year,
Lesyor agrees to hald in confidence sl sales and related information furnished by Lasssa. Any sudits or
examinations shall nat be mads more oftan than once for any year, and shall be ar tha sala cost and expensa
of Lesaor uad must be completed with all reasonsble diligerice, unless such an audlt discloses that Gross
Sules for any particuler year were understated by more thin 3%, in which cass Leasee shall promptly
relmburse Lensor for the reasonable costs of 3uch audit. ;

S/LB 929 (Rev. 4/95) E ; Facility #927
: El Paso, Texas



ARTICLE THIRD (TAXES, UTILITY CHARGES, KTC.): Lesses xgroas that it will pay all
cherges for gleciricity, water, gos, telcphons ead other utility sarvicas used on the lowscd preimnes. Lesee
further agress fo pay Gl (axes and ssseasments upon thy leysed prémiset which are paysble during the
original [egse term or any rapewal therenf. in the avant the! eny govemigents? authority imposes & tax,
chargy ar other impusition which is based upon the rents of Gthet obligerions payabis £ Lastor under dis
lenie, Lessee shall pay the same to the govermmenal aumofrity or t6 Lagtor if {.esscr is responsible 10
callect the saaie. Nothing conteined harsin shall ba decmod o oblignte Lesser with raspect to Lessor's
income, iharitance or successar 1aNEE oF inpasiticus. Texes eatasesd during the tanm, but pryadle in
whoie or in insmlimang &fier the termnination of this lease, And nessasments which are coversd by bond,
shai! bie adjusted and pearated and Lessar shall pay the promizd share thereof for tha parlod subsequent to
the teem, sodd Lessae shall piy tha prorared share thevadf for the term of this lease.

This feaae is and shall be deertad nnd gonsiruzd to he a “iriple net jease™ and Lessee shall pay Lo
Leasor the reat, the possible bonus payment sad alf other additional rent tee of 8il charges, pttssaments,
impositions, or dedustiond or any Xind and withont demand, sbarenant, deduction, or sat=0ff sxcepl 45
otherwlse ecpressly provided in Article Tonth. Under no circuniitences or conditions shat! Lessor ba
expactad or cequired t make any payment of any kind or be under any other obligation or Habiliny
hereunder. Eacept &5 otherwisa expeassly provided in thie Jtase, Lassea shall hava no right o terminate
this Luase, srd the obligaicos oF Lesses undér this Loase shall nct be affected for any reason, including
without limitatlon, demege to or destruction of alt or any pant of the leased prewises, the prohibision,
Hmirnon, or reariction of Lescee's use of the lexsed praniises, the interfetence with uch wse by axy
individunl nr Mnry notwithsnding any present or fsure Jawi to the contrary, excepr A5 eaprasuly provided
in this lease. If ia the imention of Lewsor and Lesses that ﬂm rans, possible bonus paynent and ths other
additionsi rend poyebla 1o or on behalf of Lagsor shat coniinuc to be payable in et cvenue aad the
obligations oF Lesses hersunder ahall bs unaffected, sxcept sy specificatly provided othervise in this lease.

Shouid Lessor pledge the lenssd premises or sny part thereof as secunity fat 8 debl, such pledge
biing referred o harein 59 & Mortguge, the lich of dach such Morigsge shisll be subject and subdtdinee to
this lease and to the lmaashold avtare crepeed hetaby and o all amsodmenis of this lease. 0 long an any
Mortgage shall constituts & Liss on e fee ritle to the lenped pramises, no ugreaneol Hersafter miade
Amending this }#21e io vy way {other thas the comection ofisccivener's errals) shall be binding vpon e
hatder of any Margage if not sansénted to in weriting by such hoider, and Any such hiidar or purchaser or
grantes shail ba aatitled o enforce thiv lease In aecordence with its rma prier o such smandmant. M the
holdme 6f kny Mortgage shafl succeed to Lestor's esists in :ha leasad premiscs, Lesyes shatl artorn (= such
halder, and Leases shll promptly, upen the requast of any sm:h holder, cxecate and deliver dny instrurmznt
reasonabiy requesied by such helder evidencing such agraement Lo attom.

ARVICLE FOURTH {(INSTALLATION AND REMOVYAL OF FIXTURES, SIGNS, ETC.):
Lassze maoy piats or Inusli on snd/or In the lessed pramlsesisnch fixaires and equipment as it shati deem
desirnbie fot the gonduct of business therein, and may paint tha bwilding improvements sch colors es i
eects,  Lasses shall uive the exclusiva right 1o paint and ersot ar outhorize signs in and over the fassed
mamises and on he outside of the building Improvements therzan.  Persdnal property, fixturss ond
cquipmens uted in the conduct of Ladsee’s businesa (s distinguishad from Fixtures and equipment used in
connectivn with the operttion snd mainteiance of the building improvemaents) pleced by Lewes of any
subicnant or any pradecessor in interedr on or in aaid pramisss (even Gough placed prior ta the
commencement of 18id tarm}, shail not beoome n part of the eonlry, evon if aniled or tordwed or otherwise
fastariact 10 tha pramisas, but sbsll retnin their stsiug a3 personalty and may be removed by Laasoe & any
time. Lessor also recognizes thut Lessss may finnace Lastea’s fixrures and equipment and in auch event &
third party tmay haws a socurity intertst or an awnership inprest in such finturd and oquipinent, Lassor
hereby waiver any security inkérest it may have, ac law or In equlty {sianitory or consmuuuraf), reislive o
Lesaee's fixires, squipmens and inveniory. Upon requett of Lasee, Lessor will execute such furthor

!
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instruments as are reasonably required by Lesace to confirm Lessor’s waiver of such sscurity interest.
Lessor hereby acknowledges that Lesses’s equipment lienholders or equipment lessors shall also have the
righs to remove such flxtures and squipment, so long as such' removal is accomplished in & workmanlike
manner and with as little disruption 28 possible 1o the operation and maintenance of the building. Any
damage caused the leased premises by the removal of luf:h'prnperty shall be repaired by 1.exsee at its
AXpanse.

ARTICLE FIFTH (LESSEE'S ASSUMPTION O;F' LIABILITY): Lessee aprees that it will
indemnify and save Lessor harmless from any and all lability, damage, expenee, cause of action, suits,
¢laima, or judgments acising from injury to person or property on the lemsed premises, or upon the
adjoining swreers and sidewatks, except such rs may arise rmJJ of the willful or negligent act of Lessor, ar
Lessor’s ngents or employees. Legsea shall maintain insurance for the mutual benefit of Lessor and leasze
againar elaims for badily injury or property damage, under 'n policy of comprehenaiva genersl linbility
insurancs, with such limits as Lessee may deem reasonabla in itz business, but not leas than $5,000,000
combined singls limit. Such insurnnce policies shall name Leator and Lesses as the Insureds as their
respective interests may nppear snd shall provide that the policies will not be canceled except upon thirty
(30) days’ prior written notice to each named insured, loss payee and mortgages. Upon cxccution of this
lease, Lessee shall deliver fo Lessor certiflcstes of insurance svidencing the policies of insurance described
sbove. Nothing contained in this leasa shall pravent Lessee frbm obfaining insurance of the kind and in the
amounts required (in articles fifth and eleventh of this Jears) | iunder 2 blanket insurance policy or policias
which cover other properties awnad or opersted by Lesses un any affiliate of Lessee as well as the teased
premises. ;

ARTICLF, SIXTH (REPAIRS, ALTERATIONS,, ' ;RTC.): Lessoe agrees thar Leasor shall be
under no obligation to rebuild, raplacs, malntain or make sny repaira to the leased premises or to the
improvements thereon during the Jease tarm or any renewal thereof, Lessor agrees that Lesses may make,
or permit to be made, such sltcrations and improvements to the leased premiscs as Lessee may deem
desirable for the use thercof and mny, At Lestee’s option andlwithout coat to Lassor, al any time and from
time ta time during the original leage tarm, or during acy oﬁuon period hersinafter providad far, do any
ons or moré of the followlng: |

L Alter or remodel any building or improvements on tha laased premises, provided the
market valug of eny building or improvemems 50 altered or remodeled is not adverscly
affected thereby, and/or ;

1L Construct an addition, or additlons, to eny building or improvements located on the
leased premises, said addition or additions o he located either on the leased premises or
whoily or partially on additional land (own-d or leased by Lesses or Lessor) adjoining
the leased premises, and/or

nL Raze any building or improvements situsted on the leased premises and erect & new
building or improvement, sither on the 'lcmd premizes or wholly ar partially on
additional land {owned o lemsed by Less;e or Lestor) adjoining the leased premises,
which shail be of a valus nor faaz than the markﬂ valua of the building or improvement

s0 razed at the tima of damolition. i

t
If Lesste conatructs additions or building improvements in aceardance with I1 or I1f sbove on Jand
lenssd by Lessce, Lessor's prior writtan consent to the lease tarms ahall be required. At the expimation or
tarmination of this lcase, or sny extension or renewal thereof, Lesses shall leave the leased premises in
good conditian, allowance being made for ordnary wear andjtear and damage by fire, or by sarthquake, or
by the elements, excepted as provided elsswhers in this lease, and Lessos shall not be required to restore

S/LB 829 (Rey. 4/95) : Furrs Ol _ Facillty ¥527
| El Paso, Toxss




Sabolael

the leased premises 1o the condition In which the laasad premises are in as of the commencement of the
term hereof, it being agreed that Lessor shall accept the leased premises with such altarations, remodeling,
additions, or new construction as may have been made puriunnt to the authorization contmined in this
article.  Notwithatanding the foregoing sentence, Lessor, jumy in its veasonable judgment, at Isase
expiration or termination, require Lesses 1o remove any intcrior walls, obsmuctions or partitions
constructed by Lessee, so long as such removal is done in a workmanlike manner and without jeopardizing
the structural integrity of the leased premises. Leasee agreas that it will nnt permit any mechanic’s,
materialmen's, or other liens to stand againat the leased premises for work or materials furnished Lesses in
connectlon with any such altertions, remodeling, additions or new construction, it being provided,
however, that Lessee shall have the right to contest the validiey of rny such llen or claim, but upon a final
determinntion of the validity thereof, Lesses ghall lmmadim:cly pry any judgment or decrec rendered
againat Lesses, with all proper costs and charges and shall cause any such lien fu be released of record
wlibiout cost 1o Leasor. :
|
Should L.esase, during the original term hereof exercisa any of its rights granted pursuent to the
provisions of subparagraphs 1, {1 or (1T hereof, and provided the cost of the new improvements conatructed
purauant to snid subparagraphs is Two Million and No/100 Dallars (52,000,000) or more, Lessee shall give
Lessor thirty (30) days' prior written notice of such plans alnng with a description in roasonable detail of
the planned improvemants.

Should Lessee, during the orlginal term hereof sxerpise any of ita rights grantad pursuant to the
provisions of subparagraphs I, 11 or I11 heraaf, and provided the cost of the new improvemenes constructed
pursuant to aid subparageapha is Five Hundred Thousand énd No/100 Dollars ($500,000.00) or more,’
Lessee may, on complation of said improvements, offear to sefl the same, togerher with any additional land
owned by Lessee adjoining the leased premises, to Lessor fnn an arhount not grearar than the cost thereof.
(If the additional land adjeining the leased premises is leased by Leasee rather than owned, Lessee shall, as
part of this offer w sell, offer to assign ita Lessee’s interestiin the ground lease 1o Lessor) Lessor and
Lasszea shall promptly enter into good faith nagotistions relative o Lassor's purchase (at Lessac's cost) fnd
ieasehack of such improveinents and/or land. Should Lessor And Lassee reach agresmen relative to such a
sale and lenseback thia lease will he modified to reflect any changes necessary, including but not limitsd to,
adding any additional land to the leased premisss and adjusting the rents hareunder. Should Lessor and
Lessas not reach agraement relative to such a aale and leaseback within ane hundred twenty (120) days of

"Lessee’s offer to sell the edditional improvemaents and/or land, this leass shall remain in effact unmedified

sxcept that should Lessce, during the orlginal term or any, option tarm, construct new improvements,
pursusnt to the provisions of subparagraphs 11 or I hereof,|sither wholly or partially on additional land
adjoining the leased premises, then, unless Lessor purchases’ said new improvements and additionat land
Leasee shell convey its ownership or lessee’s intares In said additiona) land 1o Lessor, and 1assor and
Lessce shall enter into » Leaze Modification Agresment mcnirpum.mg said additional lend into the leased
premssea

ARTICLE SEVENTH (ASS[GNMENT AND Sﬂl'BLE'IT[NG) Lessoa zhall have the right,
without Leaser's consent, to assign or transfer this lease or tounderlease or sublet the whole or any part of
sxid lsased premisct to an Affiliace of Lassoe ar to any retkil Gparator 5o long as such tublessee ar assignoe
has & history indicative of, and can reasonably be cxpeccied to, meet or exceed the zalez valumes being
nchieved by Leasss in the leased premisas immediately prijr to such assignment, tranafer, underleass or
sublease, Such an assignment, trinsfer, underlesae or subleass is refarced to as & Comparable Transactinn.
In the event of a Comparnbla Transaction, thiy lease shall notlbe amended in any way. Lessee may assign,
wansfer this lease, underleass or sublet the whole or any part of the leased premises o any other party (A
Dissimilar Transgction) with Lessor’s consent nof to ba unrcasanably withhald. In the case of & Disaimilar
Transaction the rent under this Yeaso shall be adjusted to be the greater of the rent specified In the first

|
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parsgraph of section 2 of this lease or the average of the 1ast thres yoars' of rents and bonus payments. In
additian, Lasses shall pay to Lessor fifty percent (50%) of any sum or tho money equivalent of ather
aconomic consideration recelved by Leasee dirsetly or indirectly in connsction with a Dissimilar
Transaction, whether described as rent or otherwise, which axceeds, in the aggregate, the tom! suma which
Lessee is obligated to pay Lessor under this lease, Should Lfessea aasign this lease it shall neverthelesy
remain primarily liakla to Lessor for full payment of the rent,| poasilile bonus payment aad Lessce's othor
obligations under this lease. Legsee may also mortgege this Jease without the prior congent of Lessor,
however, L.essee shall remain primarity lisble to Lessor for fyll payment of rent, possible bonus payment
and Lessee’s other obligations under this Leasn, '

ARTICLE EIGHTH (HOLDING OVER): If Lesser holds over or remains in possession of ths
lensed promiaca after expirution of this lease or after any sonncir termination thereof, withour any new lense
of said premises being entered Inta between the parties heretp, or any option hercinafler contained being
axercised by written nolice, such holding ovar or continued posscssion shall, if rant iz paid by Lesses, and
sccepted by Lesser for or during any period of 1ime Lessee holds over or remains in possession, craata a
tenancy from month to month anly, st the 1ast monthly rantal and upon the terms (other than length of
tenn, or option for renswa!, purchase or cancellation) heisln specified, which may at any time be
terrninated by either party by thirty (30) days® written notice gjven ta the other party.

ARTICLE NINTH (QUIET POSSESSION): Leasor covenants that Lessor is seized of the
leasad premises and has full right to make this lease and [hn* 50 long Lessea is not in defmult hersundar,
Lesses shall have quict and peaceful postession thersof na ngnlinst any adverss claim of Lessor or any party
cleiming under Leasor. i

I

ARTICLE TENTH (LESSEE'S DEFAULT AND LESSOR’S DEFAULT): In casc Lessee
shall default in the performance of any covenant or agreamgnt harsin contained, and such default shall
continue, for thirty (30) dayt follawing non-monstary dafaiults or seven (7) days following monetary
defaults, afier receipt by Lessse of wrirtan notice thercof given by Lessor, then Laasor may, at its aptian,
declare the term of this lease snded, and muy re-enter upon the lsassd premises either with or without
process of law, end remove all parsons therefrom. Lessee sxpresaly sgrees that the exsrciss by Lessor of
the right of re-entry shall not be a bar to or prajudice In ln'y way any other legal remedios availuble to
Lessar. Tn case Lessor shall default in the performance of any covenant or agreement contained herein,
and auch defauilt shall continue for thirty (30) days after réceipt by Lassor of written uotlce given by
Lessee, Lessoe thall then have the right to sffect the cure of such default, but Lessor ghall remsin
financially lisble to Letses for any sums, and interest at the meximum legal raes cherean, so expsnded. If
Lessee pays any inatallment of rent after the seven (7) day p'eriad referred to above, Lessee shall also be
linble far sdditional rent calculated as five parcent (5%) of the monthly reat so paid. If edditional rent ia
not paid by Logsee by the duc date of the naxt monthly reat payment, such failure shall conatimte & default
under tha tanma of this lease. If any dafault by Lessor or Leases cannor reasonably be curad within the
relevant seven (7} day ar ttirty (30) duy pariad, thar period shall ba axtandad as long as nacessary only so
long as the curing party is dillgently pursulng the cure. Should Lessor give Lessee prior written notice of
the name and Address of Lessor's mortgagee, lendar or llenholder(s), hereafter referred to as Lessor’s
Lender, Lessee nprass 1o provide Lessor's Landsr with simyltancous notica of any Leasor’s default and
Agress to cooperate with Lessor's Lender should Lessor's L?ndor choose to cure the default on behalf of
the Lessor. Lessze also ngrees to accapt the Lessor’s Lender’s cure of any Lessor’s defauit. The
performance of sach and every agreament herein conuineq' on the part of Lessor shall be n condition
precedant to the ripht of Letsor to collect rent hersunder ar laiunforca this lcasc ns against Lossce.

In May of 1595 Lessor and Lessee entered Into alease covéring a property in Santa Fa, New

Mexico and contemporeneously with this lease, Lessor and Lq:ssna aro entering into two other leases. Thase
threa leases nre described in Exhibit B attached hereto, A failure of Lessce to pay rent, possible bonua

i
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paymant or any additional rents dus under any ona of these lhren other legses entered into by Lessor and
Lesset, may, at the option of Lessor, be treated as 2 failure to pay rent under any or all of the four leases
then in effect.

ARTICLE ELEVENTH {DAMAGE BY CASUALTY): Leasee agrees that it will, during tha
original term hereof, or any renewal thereof, at its expenss keep in effact upon the leased premises, fiia
insurance with extended coverage endorsement, written by a respansibla inturance company or insurance
companics suthotized to do business in the staiz in which the leased premises are located. Such policics
shall be in an amount ecual 10 not lass than ons hundrad (100%4) of the sctual cash value (defined as
replacement cost less deprecintion) of the building 1mproverpents thereon, with such blanket limits and
deductible provisions as are reasonable and eustomary in Ledses's business, Such policy or policies of
insurance will name Laagor nact L.asass as the insureds aa their respective interests may appear, will provide
that they cannot be canceled except upon thirty (30) days’ written natlce and will provide that payment for
sny losses covered under or by said policy ur policies of imu'(ance shalt be made to Lessor and/or Lessee
and/or any mortgagec and/or essignee designated by Lessor from time to tima, s thelr respective interests
may appear. Leasor agrees that in the event of loss of or damage to #aid building improvemenis by flre or
other casusity during the original term or any renewal thergof Lessee will (if such fire or casualty has
caused destruction reagonebly esmimetcd st less than 35?'6 of the full replacement value of the
improvemonts}, promptly rebuild or repair said building nmpmvemanu in which event all insurance
proceads shall be paid by anid insurance company or complmps 10 and retained by Lessce. Shoald the fire
or other casurlty otcur during the original term and should the destruction csused be reasonebly estimated
at 35% or more of the full replacement value of the improvements, Leages may clect not to rebujld or
repair sald building improvements and In such event Lessee shall, within ninety (90) days after such lass or
damage, give sixty (60) days’ notice in writing to Lessor (and any Lessor's Lender) « ‘of Lessee's [niention to
terminate this lease. On explration of said sixty (60) days’ notice this leese shail be cancaled and ail partics
shal) be relieved of all liabilitics hereunder, not previously scerued,  Should thia lease be cancaled Lassee
shall be deemed  and does hereby agree to relinquish all rights to the proceeds of any insurance in cffect
upon said building improvements ond such proceeds shall ba paid dirsctly to Lessor, or as directad by
Lessor, Ly said Insurance company or compenies. Notwithstanding the foregoing, should Lessee elact to
rebuild the building Jmprovements afier » fire or other cuualry and in the eveni any Lessor’s Lender
requires that the proceeds be made peyable to it, then and m such evant the proceeds shall be g0 paid to
such Lessor's Lender upon the condition that said Lessor's' Lender ahall agree 1o pay said procesds @
Leasse during rha restaration of the laased premises. Such payments wil! bs made by Lessor's Lender
aguingt certificareq of Lesses denailing the work and cost therepf during construction.

Should the firo or other casualty occur during e renewal option tecm and Lassee elect not to
rebuild or repair said building improvemsnts, Lessee lhlll.i within ninety (90) days afier such loss or
dumape give Laasor sixty (50) days’ notice, in writing, canccling and terminating the renewat rerm then In
affsct (and any pre-sxarcised renzwal terms). On expu'uuonl of sald aixty (60) days’ notice, the renswal
termn shall cease and nil insurance procesds shall be paid directly to Lessor by said insurance company ar
companies, . I

1

Leases shall carry business interruption insurance in amounts and on terma commercially

reasangbla in light of the location, nature and use of the leased premises,

ARTICLE TWELFTI (CONDEMNATION, EMINENT DOMAIN): In tha évent that Leasee
receives natice of any threatensd condemnation or other proceeding in the nature of the exerclss of powers
of eminent domaln, which in the sound businesa judgment qf Leases la within the power of the relevant
parsan, corporation or gavernment entlty, Lesses shall give iprompt writen nolice thersot to Lessor and
Lessor's Lender, if any. 1n the event that any person or corporation, munlclpal, public, privaie or otherwiss,
shail at any time during the original tann hareof condemn and acquire title to all of the leascd premisss, or
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{in Losses’s rensonable business Judgment) any opsrationally significant portion thereof, or to any
indispensable easement appurtenant to the leased premises, in ot by condemnation praceedings pursuant 1o
any law, general, special or otherwise, Lessee may elect wiLh|in ninety (90) days after such condemnation
or acquigition of rirle by such persen or corporation, to give written notice to Lessor of s intentlon 10
terminate this lense ns of sixty {60) duya after the date of that ;nulice. in the event this lease ia so canccled
Lassee shall be entitled to and shall receive any and all award or paymant made In said condemnation
proceedings relstive to its own property (including, but not limited to, its trade fixturas and squipment and
its laasehold interast) and Leasor shall be enritled to and shall receive any all award or paymeat made in
said condemnation procesdings celative to its interest in the leased premises. Should Lesses, howaver,
remsin in poasession and not elect to give such notice of f.'vr‘rminution of this lease, this lease shall be
desmed o continue as to the remaining portion of the lenserd premises. In such event, Lessee shalt be
entitled to and shall receive nny ali awerd or payment made in said condemnation procecdings, in respect
10 the damage to Lesser's leasehold interest and also in respect to the damage to the buiiding portion of the
leased premises, and Lessor shall assian, and Lessor does heréby assign and transfer to Lessee such award
or payment made in respect of damage to the laased prerniscsi. (Lessor shall be entltled to any portion of
such award ar payment made in respect of the tand portion of the lsased premises.) With the proceeds of
the awsard or payment asaigned to Lesses, Lessce shall ditigently make all repairs or altarations, if any, to
the jeased premises made necetsary by such condemnation. Lessse agrees to use its best offorts to repair
and/or rebuild the building improvements in such » manner lthat the resiorad building improvements, as
much aa passible, have s market value at lexst equal to their macket valus prior 1o condemnation. Should
the cost of such repoirs or alierations be more than the award ar paymsnt, Lessee sgrees to pay the
balance, Should the aest of such repairs or elterations be less than the awsrd or payment so assigned 1o
Lessse, Lessee shall pay to Lessor such remaining balance 'of such award or payment. Following the
making of the condemnation awsrd or payment, this 1aase shall tzrminate s to the portion of the leased
premises 80 taken and the rental payments for each month thereaftar during the original term hereof and
during any renewn! terms heraaf shall ba reduced. “The monthly rent reduction shall be in a just amount
according to the extent and naturé of the taking, Until the amount of the reduction is determined by L essor
and Lessee, Losses shall pay the full rent provided for in this leass immedistely prior to the taking, but
pnce the monthly reduction is determined, Lessor shall refund to Lasses the amount of the manthly
reduction which Lessee has paid in the meantime, with inlaral‘:t therzon at the legal mte.

i
Motwithsianding the foregoing paragraph, should Lessee elect to rebuild the buiiding
improvements after a condemnation or cther taking, And in the event any Lessor's Lender requires that the
procaeds ba made payable to it, then and in such svent thel procesds shall ba sa paid to such Lessor’s
Lender upon the condition that said Lossor's Lender shall !.gl:’ec to pay said proceeds to Lessee during the
restoration of the Jeased premises. Such paymenta will ba made by Lessor’s Lender against cantificates of

Leases delniling the wark sndl enat thersol durlng construction.

Should the condennation occur during a renowal opﬁ'ion term, Lessee shall, within sixty (60) days
after such condemnation, sither (&) tarminate the renewal term then in effect, or (b) remain in possession
and repair the leased premises. 1f Lasses elscts to terminate|the renewal term, Leotsea shall be eniitled to
recoive and retsin sny award or payment made in respact of the loss of, or damage 1o, Lesses's loasehold
interest and Lessor shall be encitled 1o receive and retain any award or payment made in respact of the
leased premises. Should Lessee, however, elect 10 remnain in possession, the rencwal term shall continue as
to the remaining partion of (he jensed premisge. In such svent, Luasses shall be entitled to and shall receive
any all award or payment made in said condemnarion pmeesdings, in respect to the damage to Leescc's
leasehold interest and slso in respect to the damage to the leased premiscs, and Lessor shall assign, and
Lessor doea hereby rasign and transfar to Lessss such award or payment made in respect of damage to the
leased pramises. With the procaeds of the award or payment so assigned to Lessos, Laasoa shall maks all
repalrs or alterations, if any, o tha laased pramiscs made neceasary by such condemnation; should the cost
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of such repairs or altcrations be less than the award or payment 30 assigned to Lesses, Lessee shali pay to
Lessor the remeining balance of such award or paymant. i

The provisions of this lease desling with condcmnatiion ahall also apply to transfers made in licu
of condemnation. ) !

ARTICLE THIRTEENTH (NOTICES): Any nut:icu provided for hersin shall ba given by
certified or rogisterad United States mail, poatage prepaid, 9r by ovemight delivery service capable of
verifyiug receipt thereof. M the notice is to Leasor it shatl belnddressed to Lessor in cara of the person o
whom rent is then payable al the address to which rent is then|mailed, with a copy to any Lessor's Lender.
If the notice is o Lesgea, it shall bs addressed to Furr's Supénnarksts, Inc., 1730 Moniano Road, N.W.,
Albuquerque, New Mexico 87107, Attention: Real Estate with a copy to James 5. Pleasant, Esq., Garders
& Wynne, L.L.P,, 1601 Elm Street, Suite 3000, Dallas, Texna [75201. Written notice of Iate rent payments
may be given by facsimils 1o Leagee at (505) 344-1118, 1o long as auch facsimils tranamissions ara given
in addition to at lenst one of the farms of notice described in th:o flrst thres sentences of this paragraph,

ARTICLE FOURTEENTH : Intentionally Deleted.

ARTICLE FIFTEENTIH (BANKRUPTCY): Sho1.1|ld Lessze file any petition or institute any
proceedings under the Bankrupzey Act whether as such Act now exists or under eny amendment thereof
which may hareafter ba enacrad, or under any other Act or }rcu, either as & bankrupt or as an insolvent,
wharain or whereby Lessee seeks fo be adjudicated a bankrupt or to be discharged from any or all of its
debty, or to effect o plan of rcorganlzation, or for any cther similar relief, or if any such pestition or
proceedings of the same or similar kind or character be filed dr taken against Lesses, or if any receiver for
all or a substantia! part of the business of Lessse shall be appointed by any couri, and such petition or
proceeding shall not be ser naida or dismissed or the sppaintment of said receiver revoked within alxty (60)
daya, then, In any of such events, Lessor may, at Lastor's option, cancel and tarminate this lease on the
giving to Lessee of sixty {60) days' notice in writing

Should Lessee have asslgned this leasa in acenrdance with Articles Saventh hereof, and should
Lesses's assignee fils any petition under the Dankruptey Act which results in the rejection of this leass, by
Lessee’s assignee or by operation of law, and shouid Lessee remain liable under the tarma of this lease,
Lessor hereby grants Lessee the right ro re-cnter the !cased premises for purposes of passession ar reletting
thereof, pursuant to the provisions of this lease. Such re-entryshali be under the terms of this Leass,

upon the leased pramises during businsss hours at any time to Ingpect the same or to make such repair as
Lessor may deem advisable (even though the same may not be required by this loast), or for the purposs of
exhibiting the same to persons wishing to purchase the samel Lessor alto resarves the right, at any time
within one hundred (180) days next preceding the expiration of the term hereby grantsd or any renewal
thereof, provided said term has not been extended by Lessee’s cxercise of the option privileges conmined
in Article Seventeenth hereof, to place notices on the fmnl|uf the leased premises offaring said leased
premises “to ler® or “for anle”, and such natice or notices s‘mll not be removed by Leasse, or Lescee's
agents or amployees. Such notices, howsver, shall nor ba placed upon the doors or windows af the
building improvements, |

ARTICLE SIXTEENTH (1,LESSOR’S RIGHT OERN’IRY): Lessor reserves the right o enter

ARTICLE SEVENTEENTH (LESSEE'S OPFTION PRIVILEGES): Lestor hereby grants 1o
Lessee, the right, at Lassee's optlon t extend the tenm of this leass for five (5) separate and additionat
peciods of five (5) years each after tha axpimtion of the mr#u herzof on the same terms and condltions.
Each of thase renawat options shail be automatically effective unless Lesses sends written notice 1o Lessor
declining to renew this lease, Such notles not to renew shatliba given to Lessor or delivered or mailad 1o

S/LB 929 (Rev. 4/95) Eurr's Facility #927
i" El Paso, Texss




Titoeaenz fN FROMGBEVILIE RATT SRR REOTE 0 FAGE 5

'
10

Lessor, In care of the party to whom rent is then payublc, at th¢ address to which renc is then payable. Such
notice not to renew shall ba given at least one hundred and eighty (180) days prior to the expiration of the
original term or the renewal term then in effect. In the cvent this lease is renewed the parties agree that a
new leasc need not be execured, but thac this lease, will rcmnii'n in full force and effect, changed only as to
the matters specified in this article, i '

ARTICLE EICHTEENTH: Intentionally Deleted. I
I

ARTICLE NENLETEENTH (COMPLIANCE Wl'[l‘l-l LAWS AND ENVIRONMENTAL):
Leasee agroes throughout the original torm of this lease or apy rencwal thereof to comply with all lawa,
odinances, orders, rules, regulations and requirements of all govarnmental authorities having jurisdiction
of the leased premises. Leasee may contest the validity of any such laws, ordinsnces, orders, rules,
regulations and requirements but shall indemnify and hold Limor harmless against the conscquences of
any violation thereof by Lessec. Lessce specifically agrees that, except in accordancs with relovant federn)
and state regulations, no hazardous waste or toxic substance will be generared, treated, stored, disposed of,
or relousad from or anto the leasad premiaes by Lessee, its employees or agents. Although Lassas shall not
ba reaponaibie far any toxic or hezardous releases from or onto the leased premises caused by parsons other
than Lssses, it amployess or agents, Leases does agres to use its best efforts to inform Lestor of any such
relenses of which Leasee becomes nware, . !

ARTICLE TWENTIETH (REMEDIES CUMULATIVE): No remedy herein conferred upon
or reserved to Lessor or to Lessae is intanded to bs exclu:llivc of any other remedy hersin ar by law
provided, but each shall be cumulolive and shall be in addition to avery other remedy given her¢under or
now or hereaftar existing at law or in equity or by statute.

. |
ARTICLE TWENTY-FIRST (ATTORNEY'S FEfS): If Leasor or Lessee filea & suit agsinst
the other which is in any wey connccted with this lsage, the Unsuccessful parry shall pay to the provailing
party n rensongble sum for attorney's fees, which stiall be deqmed 10 have accrucd on the commencamant
of such acrion and shall be enforceable whether or not such action is prosecutad to judgment.

ARTICLE TWENTY-SECOND (SHORT FORM OF LEASE); Lassor and Lessee agree that
If requested by elther party, £ach will cooperate in the preparvation, oxecution and recording of &
memarandum or short form of this lease and any smendmenta hereto.

ARTICLE TWENTY-THIRD (RIGHT OF FIRST REFUSAL): At any time durlag the term
of this laase, should the Lessor raceive a bona fide, ncccptnb}e offer to the Lessor for the purchase of the
whola or ady part of the leaged premises, the Lessor shall send notice of such offer to Lessce. Such notiee
sha!l specify the exact terms of said offer. Lessee shall have fen (10) days to agree to match such offer, in
which case, Lassor ghall ester Into a contract to canvey the leased premlses, or the relevant portion theveof,

to Lessee on such terms and conditlons,

Facility #927
Bl Paso, Texas
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NORTHPARK PROPERTY DESCRIPTION

Lot 7, Block 6, NORTHGATE REPLAT “C™, ar additiop to the City of El Paso, El Paso Coun;y,
Texag, according to the plat thereof on file in Vulume 62, Page 45, Real Property Records, El

Paso County, Texas, contains 318,818 squars feet or 7.319 acres, more or lesy,

Exhibit A
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Other Lessor/Lossoz Leascs Referenced in Arficle Tenth
Storo ¥891 1ocated at 2110 Pacheco, Santa Fe, New Mexico
Store #8586 located at 1720 Bridge SW, Albiquerque, New Mexico

Store #949 located at 80% Weat Plerce, (]'tnrlsbnd, New Mexico
|

J'
i

Exhibit B
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This Iense, made tha 1st day of September 1993, between Floho Partners, a New Mexlco ganeral
partnerthip herein referrad to ag Lessor, and FURR'S SUPERMARKE‘,TS INC., a Dalaware corporation,

hereinafier referced to as Lessse; ;
WITNESSETH: Thet in consideration of the mutual agresments harein contained, the parties do

hereby cavanant ta and with €ach other as follows i

ARTICLE FIRST (PROPERTY DESCRIPTION. TERM AND USE): Lessor does herchy
lsose to Leases the following described real property and thé buildings and improvements thereon in the
City of Albuquerque, Caunty of Bumalillo, State of New Mexico designated as 1720 Bridge SW, and
deseribed in Exhibits "A"" attached herelo and made & part hepeof by raference.

TO HAVE AND TO HOLD ihe above described premises, together with the tenements,
hereditaments, appurtenances and casements thereunto bslopging, at the rental and upon the terms and
conditlons herein grated, for an original 1erm of twenty (20) years, commencing with the [inst day of
September, 1995, and extending to und nctuding the last day of August, 2015, as such may be extended
pursuant to Anicle Seventeanth hereof,

Lessee mey usc the leased premises for any lawful p\!lrpose.

ARTICLE SECOND (RENT): Leases does herchy agree to pey tu Lessor, 43 tha rant of the
leased premises during the preliminary tarm ths sum TEHIRTEEN THOUSAND THREE HUNDRED AND
007100 DOLLARS ($13,300.00) on the first day of cach cl'lendar month during the original term. Said
payments shalt be mnde by checks or drofa pnylblc to Floho Pariners and mailed to
J" or by checks or dmfis made payable to any
other payee or mailed 1o any ocher address which Lessor, df any succcssor in interest of Lessor, may In
writing designate. The rent for any Jractional calendar montl shnll bs prornted and paid on the first day of
such fractional month. :

In addition to the rent described above, Leasee shali also be llabla for n possible bonus payment in
the amount, if any, by which one percent ( |.0%6) of Gross Sales made by Lesses in the Jeased premises in
each calendar year of the lease term exceeds FIFTEEN MILLION NINE HUNDRED SIXTY THOLISAND
AND XX/100 DOLLARS ($15,960,000) (said fifteen mitlian nine bundred sixty thousand dollar Mgure
belng referred to as the “Breaking Point™). For any fractional pariad of a calendar year in which this Jeaae
is in offect, the possible bonus payment for sald fractional period shall be prorated based on the Gross Salea
made by Legsee in the leased premises during said fractional period and 8 pro rata calculation of the
Breaking Point over said frctional ru:rlod '

Tha term Gross Salss as used in this leass shall mpan the aggregate of all monéys received by
Lassee from saies of goods, warss, mecchandise, and services to the public made for cash or credit on the
leased premises, during tha tarm hercol, excluding: T

(1) Credits or rofunds to customers for merchandise returned or exchanged;
{2) Tranafars of merchandise from the leased premises 1o ether stores or warshousas of Lessee or
its affiliated companies; ;
l

" The lega! description attached as Exhibit A-1 hereta in addition to the leased pramises alac includes an
adjacent ahopping canter ownad by lesaor nt the commencement of this lease. Lessor and Lassee iniznd
that this leasa onty cover a portion of the land described in E.xhlblt A-1. That intendead portion is depicred
on the drawing arached as Exhibii A-2. Lessce covenants! to obiain 8 legal description of thet portion,
satisfactory to Lessor and Lases, by November 1, 1995, Ar hm time this lease will be amended to include
# legnl description of only the leased premisey. . '
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(3) Any sales taxes or other taxes imposed under |1ny laws, ordinances, orders or regulations,
whether now or hereafler in force, upon or based upon the gross receipts of Lessee or the sales price of
merchandise and which must be paid by Lessee, whether or nof collected by Lestes from ity customers;

{4) Returns of merchandise to shippers, wholesalers of manufacturers;

(5) The net smount of discounis allowed to any |customer pursuant to any customary and
reagzonabte policy adopted by Ledsee, including in such dizedunts, but not by way of limitation, the net
amount of any discounts sllowed by way of or resulting from|the issusnce 10 customers of tading stamps
or other evidences of purchase for immeding ot futurc cxchange for merchandiss or other things of value;

(6) Merchandise or other things of valus issued in {edemption of such trading stamps or other
evidences of value, or issued as a premium or otherwine In ennpection with any sales promotion of Lessze;

(7) All receipts from sales 1o employaes mades at & distount;

(8) The face volue of any (ravelers chacks, money prders, tickets, inguranca policies or almilar
instruments sold hy Lessee (included in Gross Sales, howaver will be the amount of any commissions
and/or service charges received by Lesaee in connection with such sales);

(9) All receipis from vending machines, weighing mn'Fhinu, atamp mnchines, video entermainment
gamea, gaming machines, telephones and the tike;

(10) Sales mode by licensaes, concessionalres and subtenants of Laszee 20 long a3 such licensees,
concessionairea and subtenants are not nititiated with Lesseg (although Lesses hereby covenents not to
allow such unafTiliated licensees, concessiongires and subtenants to occupy mors square footags within tha
leased premises than is camymarcinlly reasonable in light of the)markst area served by the leased presnises);

(1) Any home delivery charges, credit service chargps, interest or collection charge for sales on
credit made by Leasse,

Thare shall not be deducied from Gross Snles any income, cxcass profin, franchiss or other mxes based
upon or mesaurad by income. The snle of Lesace’s fixtures ar equipment or all or a substantial part of its
stock-in-trade and merchandise at a snle other than at retail ¢r sales of waste material such a9 mear and
praduce trimmings, eardboard and bunes (not sold to the publig) shall not be included in Gross Sales.

Lessec neither makes an expreds nor an implied covpnant to operate in the Jeased premises, nor
does it make any represantation o warranty as to the sales which it expscis 10 make thersin, Nor doss
Lessce muke an expreay or implied covenunt not 1o operate arjother atore within the same paographic area
ar trade arca as the leased premises, Lessee does agree that sq long as it aperntes in the leased pramisas it
will do 30 on days of the year and during business higurs which are commercinlly reasonable in the mariet
are in which the leased premises ore locnted. Nathing hereip shali be deemed to creats a parmership or
joint venture by or between Lessor ind Letsos. 1

Lessee thall kesp accurate records of all salas mads on the premizes in accordance with usuat
accounting practices npplicable to Lessee's business. On or befors the sixtieth (60th) day following the last
dny of each calendar year during the term of this leass and o3 or bafors the sixtieth (60th) day following
the last day of this lease, Lessce shall moil ro Lessor, at the|place where rent is payable, o Gross Sales
Statement. Such Gross Sales Statement shall show the Gross Sales made by Leasee in the [zased premises
during the preceding calendar year, ur, if appropriote, the releyane portion thereaf in the case of the Grosa
Sales Statement detivered after the sxpiration of this laase, thgether with any additional bonus payment
due. Such starements shall shaw (ross Sales after the dedyetions | through 11 outlined above, Such
annual statement shall be taken as finul and eorrect, excopt Lessor (by a certified public aceountant of good
national reputation or ecceptable ro Lestee) shall have the right sfter the closc of each calendar year o
examine and sudit Lesnee's racords of sales made on the leasgd premises during such calendar year, upon
giving Leaaes written notice 1o that ¢ffect within six (6) months after the expimtion of such calender yenr.
Lessor agreea to hold in confidence nll sales and related infojmation furnished by Lessee. Any audits or
examinations shall not be made more often than once for any inr. and shall be ac the sole com and expense
of Leasor and must be completed with all raetonable diligenge, unless such an audit discloses that Gross
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Salas for any perticuler year were undersinted by more ﬂmT 3%, in which casc Leoasea shall promptly
reimburss Lessor Tor the reasonable costs of such sudit.

ARTICLE THIRD (TAXES, UTILITY CHARGﬁS, ETC): Lessee agraes that {t will pay all
charges for electricity, water, gan, tel:phone and other ugility ervices used on tha loased premises. Lesses
further agress to pay ofl taxes and wisessments upon the le jsed premises which are payable during the
origingl lease term or any renewal thercol’. [n the event that any governmenial authority imposes n mx,
charge or cther imposition which is based upon the rents or gther obligations puynble to Lessor under this
lense, Lessee shall pny the same 1w the yovernmental suthority or to Lessor if Latsor is responsible to
collect the same, Nulhing contained hevein shall bo decmed Lo oblipate Lessee with respect to Legsor’s
income, inheritmice or successor L:xes or impositions. Taxés nstessed during the term, but payable in
whols or in insiallments wller the wrninion of this lease, qnd assessments which ore covered by bond,
shalt be udjusted and prormsed and Lessar shall pay the promifed slinre thereol lur the period subsequent o
the term, and Lessee shall pay the proruied share thereof for the term of this lease,

This lease is and shall be deemed and construed 16 be a “triple net lense™ and Lessse shall pay to

Lessor the rent, the possible bonus payment and 2ll other d'ditional rent free of all charges, assssgments,
4 ym n y'{

impositions, or deductions or any kind and wlithout demand, abatement, deduction, or set-off except a3
otherwise expressly provided in Artlcle Tenth, Under no tircumstnces o conditiona shatl Leasor be
expecied or requirsd 1o maoke any puyment of any kind or be under any other obligation or labikity
hereunder. Except as otherwise expressly pravided in this I'Fasn, Lessee shall have no right ™ terminate
this Leass, and the obligntions of Lessee under this Lense shall not be affected for any reason, including,
without limitation, demage to ar destruction of all or sny parr of the leased pramiscs, the prohibition,
limitation, or restriction of Lessee's use of the lensed prewises, the interlerence with such use by any
Individual or entity, notwithatanding any present or future law to the contrrry, excepe a3 expresaly providad
in this lense, 1t is the inteation of Lessar und Lessee that the rent, possible bonus payment and the othar
edditionul rent payabls to or on belall of Lessor ghall egntinue to be payable in all events and tha
obligations of Legsea hersunder shall be unaffected, except 1 spocifically provided otherwise in this lease

Should Lessor pledge the leased premises or any part thereof aa security for a debr, such pladge
being referred to herein as a Mortpage, the fien of sach such| Mongage shatl be subject and subordinare to
this lease and o the Jenzehold estane crecied hereby and to all amendments of this lease. So long as any
Mortgage shall constitute n lien oa the lee title to the lensed premises, no apreement hereafter made
aménding this lease in any way (aber than Uhe carrection of scrivenar's errors) shall be binding upon the
holder of any Mortgage if not consented o In writing by sudh hotder, and any such holdar ar purchasar or
grantee shall be entitled ro enforze thin leuse in accordanes with its terms prior to such amendment. 1 the
holder of any Marigage shall succew) L |.ussar's estate in the lensed premises, |axses shall attora ta such
holder, and Lessea shall promptly, upan ihe vequest of any sych holder, execuie and dellver shy instrument
reasonably requetied by such holder evideneing such ugreement ko attorn,

ARTICLE FOURTH (INSTALLATION AND MOVAL OF FIXTURES, SIGNS, ETC.):
Lessee may place or install on andlor in the leased premites such fixiures and equipment as it shall desm
desirable for the conduct of business therein, and may paing the building improvements such colors as it
clects. Lessea shall huve the exchusive right to paint and areer or authorizs signs in and over tho leased
premises and on the outside of the building inprovemerdws thereon. Personal property, fixtures and
equipment used in the conduct of Lussee’s buginesa (as distinguished from flxtures and equipment used in
ennnection with the aperation and Muinteaince of the building impravements) placed by Lessee or any
subtehant or apy predeceasor in interest on or in said [premides (¢ven though placed prior to the
commencement of said term), shall nu bucome o part of the realty, even if nailed or screwed or otherwise
fastened 1o the pramisaa, but shall relain their siatus as pcqonalty and mey be removed by Lasses at any
time. Lestor alzo recognizes that Lessee muy finance Lesser’s fixtures and equipment and in such event a
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third party may have a aseurity interest or an gwnership interest in such fixtures and eyvipment Lessor
hereby waives any security inlerest it mny have, at law 6r in equity (statutory and contractural}, relative to
l.essee’s fixtures, equipment and inventory. Upon request|of Lossae, Leaso. will axecuts such further
instruments ag sre reasonably required by Lessee to configm Lasssor’s waiver of such security interset.
Lessor hereby noknnwiedges that Lessee's equipment lienhqlders or equipment lessors shall also have the
right to remove such fixtures and eqnipment, sa feng as such removal is accomplished in & workmaulike
manner and with os little disruption i pussible to the operation and maintenance of the building. Any
damnge causcd the tsased premises by the removal of such property shall be repaled by Lesses at its
expanse.

ARTICLE FIFTH (LESSEE’S ASSUMPTION OF LIABILITY): Lessee agrees that it will
Indemnify and save Lessor harmless Fro sy and all liability, daumape, expense, couse of action, suits,
cluims, or judgmenis arising rom injury lo person or prpperiy on the leased premlises, or upon the
adjoining streets nnd sidewalks, excet such as may arise otit of the willful or negligent act of Lessor, or
Leasor's agents or employenss, Lessce shall maintein insurange for the mutual benefit of Lessor and Leasee
ageinst clnims for bodily injury or praperty damage, under » policy of comprehendive geneoral liability
insurance, with such limirs as Lessee may deam ressonabld in its busineas, but not less than $3,000,000
combined single limit. Such insurance paolicics shall name Lessor and Lesscc 83 the Insureds aa their
respective interesty may appear and <hall provide that the pglicies will not be cancaled excapt upon thirty
{30) days’ prior written notice to euch nnmed insured, loss payse and mortgagee. Upon exacution of this
lense, Lesser shall deliver to Lessor vonifivates of insurance pyidencing the policies of insurance describad
tbove. Nothing contsined in this leusy shull prevent Lessee from obtaining insurance of the kind and in the
amounts required (in articlea fifth and leventh of this ieese) under a blanket insurence policy or policics
which cover ather properties awned or operated by Lesice c}r any affilinte of Lesses as well oo the lewsed
premises.

ARTICLE SIXTH (REPAIRS, ALTERATIONS, ETC.): Lasses npraas that Lessar shall bs
under na obligation to rebuild, replace, mainiain or maka [any repairs to tha leassd premises or to tha
improvements thereon during the lease 1erm or any renewal thersof, Lessor agrees that Lessee may make,
or permit to be made, such alterativns ond improvements [to the leased preinises s Lessee may deem
dosirable for the use thersol and muy. ai 1.cs3es’s option ang withour cost 1o Lessor, ar any time and from
time ro time during the original ieuse wrm, or during any gption period hereinafier provided for, do any
one or more of the following:

1 Alter or remodel any building or improvements on the leased premises, provided the
market value of any building or impravements so altered or romodeled is not adversely
affected thereby, and/ar

1. Construct an addiiion, or addirions, to apy building or improvements located on the
leased premises, snid nddition or additions|to bs located alther on the lsased pramlses ar
wholly or partially on ndditional lend (owned or leased by Lesses or Lessor) adjoining
the lanaed premises, and/or

in. Raze any building or improvements situ ltt:d on the leased premises and eroct & new
building or improvement, either on lho‘] Jensed premises or wholly or partislly on
additional Iand (uwned o lensed by Lessee or Lessor) adjoining the leased premises,
which shall ba of & valuu not leas thai the|market valuo of the building or improvement
so razad at the time af demolition,

If Leases constructs additions o7 building improverments in accordance with 11 or 11 above on land

lensed by Lessee, Lessor's peior writlen consent to tha lsase terms shall be required, At the expiration or
termination of this lease, or any exiension or renewal theréof, Lessee shall leave the leated premises in

S/LB 929 (Rev. 4/95) E Facility # 866
Albuquerque, N.M.,

[}

[t ]



CFEES0Z-ZN00 T oGd:0E RN FROM: ZEVILL

=
[
A

PATT A P T CANT o7
; IR LT 0 v Z ZJ

good condition, allowance being made for ordinary wear and|tzar and damage by fire, or by carthquake, o
by the elemenis, excepted os providad elsewhers in this lange, nnd Leasee shall not be required to restore
the leassd prentises to the condition in which the Jeased pramises are in as of the commencement of the
term hereof, it being agreed that Lessor shall accept fis leasad premises with such alerations, remodeling,
additions, or new construction a2 mmay hive been made pu:rsunm to the authorization contuwined in this
aticle.  Notwithstending the foresuing sentence, Leszor, may in irs reasonnable judgment, st lease
expirstion or termination, require lessee  remnove any interior walls, obstructions or partitions
constructed by Lassse, 26 lang 23 such removal is dons in s \ﬁodcmnnlilce manner end without janpardizing
the structural integrity of lhe leased premises. Lessae aprees that it will not permit any mechanic's,
materinlmen’s, or other liens to stand sgninst the leased prentises for work or materials furnished Lessee in
connection with any such alterations, remodeling, additigng or new censtruction, it being provided,
however, that Leasee shall have the ciuhi 1o conteat the validity of any such lien or ¢laim, but upon » final
determination of the volidity thereo!, Lessee shall immedjately pay any judgment or decree réndered
againal Lesses, with all proper cusis and charges and 3hall|cnuse any such lien to be relensed of record
without cost to Lessor,

Should Lessec, during the oviginal term hereof exefcise any of ita rights granted pursuant 1o the
provisions of subparagraphs I, 11 or 111 hereof, and provided the cost of the naw improvements conatructad
pursuant to said subparagraphs is Two Million and No/1 00 Tiotlurs ($2,000,000) or more, Lesses shall give
Lessor thirty (30) days® prior writeen notice of such plang afong with a descriprion in reasonatle dersil of
the planhed impravements.

Should Lessee, during the original termn harsnf sxareise any of its rights granted pursuant 1a the
provisions of subparagraphs 1, 11 or Il hercof, and provided khe cost of the new improvementa constructed
pursunnt to said shparmgraphs is Five Hundred Thousand!and No/100 Daollace ($500,000.00) or more,
Lestes may, on completion of taid improvements, offer to s¢l] the same, together with any additional and
owned by Lexses adjolning the Jeasud preazises, 1o Lessor for an amount not greates than the cost thereof.
(If the additional tand adjoining e leased premises is leased by Leszas rather than owned, Lessec shall, as
part of this offer to sel], offer to asign its Lasaee’s Inte in the ground lease to Lessor.) Lassor and
Lessee shall promptly enter into gaod fiith nagatiations refafve to Legsor's purchese (ar Lessee’s cost) and
leaseback of such impravements and/or land. Should Lessorjand Lesasa reach agreement relative 1o such 2
sale and leaseback this 1zrse will be maditied to refleat any changes necessary, including but not limited ta,
rdding any additional land to the leased premises and adjusting the rents horcunder. Should Lessor and
Lessee not reach sgreement refative w such a sale and ltaseback within ons hundreed twenty {120) days of
Lessce's offer to sell the additionn) improvements and/or land, this lease shall remain in effect unmodified
except thet should Lessee, during the original term or any option term, construct new improvements,
pursuant to the provisions of subpuragraphs [ or 111 hzreof, gither wholly or pajtially on additionel land
edjoining tha leasad promises, then, untess Lessor purcheses said new improvements and additional land
Lesses ghall convey its ownership or leagee’s interest in £9id odditions) land to Lessor, and Lessor and
l.esses shall enter into a Lease Modiliemion Agreement incprporating said addilional land into the lsased
premises.

ARTICLE SEVENTH (ASSIGNMENT AND BLETTING): Lessee shalt hava the right,
without Lessor's consent, to assign or (ranster thls lease or tp undeclense or sublat cha whols ar any part of
said leased premises to an affiliate ol' Lesses or to any retailloperator so long as such sublessce or asslgnes
has a history indicative of, and can reasonably be expected to, maet ar axcaed the sales volumes baing
achleved by Lessee in the leased premises immediatcly pripr to such sssignment, transfer, underlease or

i
S/LB 929 (Rey. 4/95) % [ Facility # 866
Albunguergque, N.M,



2037400 THS 04:57 FN FROM:ZEVILLT ZA:T FRARETS FAGE 24

sublense.”” Such nn assignment, feansler, undlerlense of sublease is 16ferred to as 8 Comparable Trangaction.
In the event of a Comparable Transvetion, Lhis lense shall not be amended in any way. [essee may assign,
mans{er this lease, undeclease or subiel the whote or any part| of the leased premises to any other party (A
Dissimilar Trananerion) with Lessor's consent not to be unreazonably withheld. | the case of a Dissimilar
‘Transaction the rent under this lease shall be djusted to bel the graater of the rent specified in the first
paragraph of secrion 2 of this tense ur the average of the last phiree years' of rents and bonus payments. [n
addition, Lessee shall pay 1o Lessor fifty percent (50%) of eny sum or the money equivalent of other
economie cansidaration received by Lessee dicectly or ndirectly in connection with s Dissimila
Transaction, whether described as remt ur utherwise, which exceeds, in the aggresate, the total sums which
Lesgee is obligated 10 pay Lessor under (his lense, Should J.essee assign this lease it shatl nevertheless
remuin primarily ligble to Lessor wr ull payment of the rent, possible bonus pryment and Lessee’s othar
obligations under this lenss, Lessce may also mortgage this lease without the prlor consent of Lessor,
however, Lessce shall remain printvily linble (o Lessor for full paymant of rent, possible bonus payment
and Lessee’s other obligations under this Lenas, ]

ARTICLE EIGHTII (HOLDING OVER): If Lassee holds over or remains in posseaslon of the
leascd premises after explration of (his leuse or afler any sooner termination thereof, withoul any new leass
of sajd premises baing entered into between the parties herejo, or any option heceinefier coninined being
exercised by written notics, sueh halding over or continued fossession shall, if rent it paid by Lessce, and
accepted by Lessor far or during any poriod of rime Lasgee holds over or remaing in posseasion, create &
tenancy from month to wmonth vnly. i the last monthly reafal and upon the terms (other than length of
terin, or option for renewnl, purchpse or cancellntion) hirein specified, which may at any time be

terminated by either party by thirly (30) duys® written naties given 1o the other party.

ARTICLE NINTH (QUIET POSSESSION): L lsur covenanis thal Lessor is seized of the
leased premises and has full right to make this lzase and that g0 long Lessee is not in dafauit hersunder,
Lessee shall have quiesc and peaceful possession thereoP as agpinst any adverse claim of Lessor or any party
claiming under Lessor,

ARTICLE TENTH (LESSEE'S DEFAULT AND LFSSOR'S DEFAULT): In caza Lessee
shall default ins the performance of any covenant or agreement hareln contained, and such defaulr shal)
continue, for thiny {30) days Iolluwing non-monetay dafauits or seven (7) days following monestary
detauits, after receipt by Lessee ol winier notice therzof given by Leasor, then Lessor inoy, at its option,
declare the retm of this lease enduedd, and may re-snier upep the leased premises sither with or without
process of [aw, and remnve all persuns lwrefrom.  Lessee expressly agrees that the exercise by Lessor of
the right of re-entry shall not be a bur 10 or prejudica in ajy way any other legel remadies available to
Lessor. [n case Lessor shail defuult in the performance of iny covenant or agreement containad herein,
and such defaclt shall continue {or 1thiny (30) days after feceipt by Lessor of writtan notice given by
Lessee, Lessee shall then have the right to effect the cufe of such defwulr, bur Lessor shall remain
financially liable to Lesaes for any suncs, und interest at the maximum legal rate therson, so expended. 1If
Lessee pays any insinilment of rem ulter the seven (7) day period referrad to above, Lessea zhall also be
liable for additional rent calculated as five percent {5%) of she monthly rent so pald. If additional rent is
not paid by l.easee by the due date ol the next monthly rent gayinent, such failure shall constitute a default
under the rarmgy of this leass. 1f ay delnult by Lessor or Lesses cannot reasonably be cured within the

Ar the commencement of this lense. the Lessor nlso oyus a shopping center adlacent to the leased
pramiies, In the svent Lessoc grants mty wenanis in such shapping oenter exclusive use righes, Lessor may
give Lesses writtsn notlce thereof. Lagiec may not, without Lessor's prior written conaent, assign, transfer,
underlease or sublease 5o on operaior whose intended use coptlich with any exclusive use rights (of which
the Lessee has becn notified) the Lessor has granted 1o any Yanant oceupying more than 5,000 square feat
of space in such adjseent shopping center.
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relevant seven (7) day ar thirty (30) day period, that period ghall be axrendad as long as necessary only 30
long as the curing party is diligently pursuing the eure. Shopld Lassor give Lessee prior written notice of
the name and address of Lessor's morigugse, lender o lienholder(s), hereafter referred to as Lassor's
Lender, Legsee agrees 1o provide Lessar’s Lender with simpltnnecus notice of any Lessor's default and
agreas [o cooperaie with Lessor's Lunder should Lessar’s Lender choose 10 cure the defwlt on behalf of
the Lessor.  Lessee alsa agrees (v nccupt the Lessor's Lender's cure of suy Lessor's default. 'The
performance of each and every agrecment herein conmined on the part of Lessor shall be e condition
pracedent to the right of Lessor to culivct rent hereunder or td enforca rthis leage as against Lesses,

in May of 1995 Lassor and Lessee entered into o) leass covering a property in Santa Fe, New
Mexico and conremporancously willy this lense, Lessor and l.easee mrc entering into two other leases.
Thoze three leases are described in Lshibit B annched hordo. A failure of Loases to pay rent, possible
bonns payment or any additionn) rents due inder any one of phiese three other leases entered naio by Lesser
and Lessee, may, at the option of Lessor, be treated as o fiffilure to pay rent under sny or all of the four
lsane then in effect,

ARTICLE ELEVENTH (DAMAGE BY CASUALTYY): Leasee agrees that it will, during the
original term hereof, or any renewal thereol, at its expense{kesp in effect upon the lensed premises, fire
insurance with extended coverage endorsement, written by 8 reaponsible insurnnce compeny or insurance
companiea aathorized to do business in the state in which the leassd pramises nre located, Such policics
shall be in 2n amount aqual to noi lese than one hundred [(100%) of the actual cash value (defined as
replacement cost leas depreciation) of the building improvements thereon, with such blanket limits and
dedueiible provisions as are reasonuble and customary in Lesace’s business, Such policy or policies of
insurance will name Lessor nnd Lessce us ihe insureds s thelr respectiva interasts may appear, wiil provids
that they canrot be canceled excepl upon 1hirty (30) days® writtén notice and will provide that payment for
any losses covered under or by said pulicy or policies of ingurance shall be made to Lessor and/or Lessee
and/or any mortgagee and/or assignee Jusignated by Lessor from time to tima, ng their rezpectiva intorests
may appear. Lessor agrees that in the cvent of joss of or dm;imge to said building improvements by fire or
other casualty during the ariginal lenm or any renawal thereof Lesses will (if such fire or casualty haa
caused destruction reasonably estimated ar Igas than 3§% of the full replacoment valus of the
improvemants), promptly rebuild or repair said building |mprovements, in which event ell insurance
procesds shall be paid by suid insurince company or compatlies (o and retainad by Lessee. Should the fire
or ather cayalty occur during the original term and should the destruction caused bs reasonably estimatcd
at 35% or more of the full replace:ent value of the imprgvements, Lassse may elect not to rabuild or
repair said building improvements and n such event Lessee ghall, within ninery (90) days aftar such lass or
damage, give sixty (60) days” notice in writing to Lessor (and any Lessor's Lander) of Lessee's intention to
terminate this laase, On expication ut' said sixty (60) days’ notice this Jease shall be canceled and ail parties
shall be relieved of all linbilities hercunder, not previcusly agerued.  Should this lease be canceled Leasee
shall be deemed to and does hereby auree Lo relinquish all rights to the proceeds of sny insurance in effect
upon sald building Improvements and such proceeds shall pe paid directly Lo Lessor, or as directed by
Lessor, by said insurence company or campanies. Notwithstanding the foregoing, should Lassee clect to
rebuild the building improvements witer o fire or other cagunlly and in the event any Lesaor's Lender
requires that the proceeda be made paynble to It, then and ip such event the proceeds shall be 2o paid to
such Lessor's Leader upon the condition that said Lessor's Lender shall agree 10 pay said proceeds to
Lensee during the restoration of the leased pramites. SucH phyments will be made by Lessor’s Lander
agninst certificates of Lessee demiling Lthe work and cost therfof during construction,

Should tha fire or other cusualty occur during n fencwal option term and Lessec clect not to
rebuild or repair said building improvementa, Lessee shal|, within ninety (90} daye after such loas or
damage give Lessor sixty (60} days' nutice. in welting, canceling and terminating the renewal tarm then in
effect (and eny pre-exercisad renewil wrima), On expiration of said sixty (60) days' notice, the renewal

S1.R 929 (Rey. 4/05) E Faclliry # 865
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warm shall ceate and all insurance procecds shatl be paid dircll;tly to Lessor by said insuranee company or
companies.

Lessee shall carry business interruption lnsurency in amounts and on terms commarcially
reasonable in light of the locnation, nawure and use of the leased premises.

ARTICLE TWELFTH (CONDEMNATION, EM|NENT DOMAIN): In the event that Lassee
receives notice of any threatenad condemnation or othar prockading in the pature of the exercise of powers
of eminent domain, which in the sounl buslness judgment of Leasee is within the power of the relevant
person, corporelion or puvernment vility, Lessee shall give .lprurnp: wrilten notice thereof to Lessor and

Lesgor's Lender, if any. {n the event thin any pergan or corpo
shall al uny time during the original tevus hercol condeam an
(in Lessoe’s ressonable business jinlgment) uny operntior

tion, municipnl, public, private or otherwise,
neguire title te oll ol the leased promises, or
ully slgnificant poction thereof, or to sny

indispenaable easement appurtenant (o the leased premises, in or by condemnation proceedings pursuant to
any law, geneml, special or otherwise, Lessee may elect within ninety (90) days after such condemnation
or acquisition of title by such person or corporation, 10 give wrillen notice to Lessor of ity intantion 1o
werminate this lease as of sixty (60) days afier tha deta of thag notice. 1n the event this lerse in 50 cenceled
Lessee shall be entitled 1o and shatl receive any and all awjard or payment mnde in said condemnation
proteedings relative to its own propenay {including, but not limited to, its trade fixtures and equipment and
its leasehold intecest) and Lessor ghull be entitled to and shall receive any all award ar payment made in
sald condemnation proceedings rehuive to ita interest in the leused premises. Should Lessee, however,

deomed to continue 28 to the remuining portion of the leas

ol premiyes. In guch event, Lessee shall be

remein in possexsion and not elect o give sueh notice of {erminntion of this lease, this lease shall be

entitled 10 and shall receive any all award or payment made
1o the damaga to Lessez’s leanshold inwerest and also in reape
leased premises, and Lassor shall assign, and Lessor does he

suth award or payment made in respect of the land portion

n said condemnntion proseedings, in respact
t to the damage to the bullding portion of the
ehy assign and tracafer 1o Lessee such award

f the leased prémises.} With the proceeds of

or payment made in respect of damige o the leased prcmisi. {Lessor shall be entitled (o any portion of

the nward or payment nssigned to Lessce, 1.ansee shall dilig
the leased premises made necessary by such condemnation,
and/or rebyild the building improvements in such a manns

tiy make oll vepairs or alteratians, if any, to
Lcssca agrees (o use its best efforts to repair

that tha restored building improvements, as

mueh as possible, have a rmarket vilue at least equsl to their 'market valye prior Lo condemnation. Should
the cost of such repairs or slieraions be more than the mword or payment, Lessee agrees o pay the
balance. Should the coar of such repairs or alicrntions be Igsa than the award or payment so assignad to
Loases, Lesaes shall pay to Lessar such remuaining balancel of such award ar payment.  Following the
making of the aondemnntion nward ur payment, this lease shall tenminate an to the portion of the leased
premises so ken and e renlal payinents for each month (herenfler during the originel term hersof and
during any renewal terms hersof shall be reduced. The monthiy rent reduction shal! be in & Just amount
aceording to the extent and nature ol the taking. Until the amount of the reduction is determinad by Lessar
and Lasses, Lesses shalt pay the full vent provided for in thiis lease immediately prior % ths taking, but
oncd the monthly reduction is deiermined, Lessor shall rqfund 10 Lesses the amount of the monthly
raduction which Logsee has paid in (e meantime, with interest thereon at the legal rate.

Notwithatanding the forvgoing paragraph, should Lesses elect to rebuild the building
improvemants after & condemnation v other taking, and in the event any Lessor’s Lender requires that the
procesds be made payable to ik, then ond in such cvent the procesds shall be 10 paid 10 such Lasaor's
Lender upon the condition that snid |.cssor's Lender shall agree (o pay suid proceeds o Lessos during the
reatoration of the laased premises. Such paymcents will be miade by Lessnr’s Lender against certificatas of
Lessee detailing the work and coat thereof during constructiof.

S/LB 929 (Rev. 4/95) Facllity # 866
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Should the condemnation occur during # renewal op
after such condemnation, either (a} ierminate the ranewnl ter
and reprir the leased premises. If Lesges alects ta tecminate
roctive and rerain any award or payiient made in raspect of

fion term, Lessee shall, within sixty (60) days
m then in effect, or (b) remain in possession
the rencwal term, Lesscc shall be entitled to
e logs of, or damuge to, Lessze's leasshold

interest and 1.essor shall be entitied 10 raceive and relain aky award or puyment made in respect of the

leaged premises. Should Lessee, howover, elect to remain i
to the remaining parlion of the leased ramises. In such even
any ali award or payment made in suid condemnation proce

“osscaaion, the renewal term shall continue as
t, Lessee shall be entitled to and shall mceive
rdinga, in respect 10 the damage to Lessee™s

lensehold interest and also i respoct to the damape 10 the lbnsed premises, and Lessor shall assign, and
Lessor does hereby assign and transfor to Lessec such award pr payment made in respect of damage to the
leaged premises.  With the proceeds ol Lhe award or paymend so agslgned to Lessee, Leasee shall make all
repairs or nftecations, it any. 10 the kased premisce made neeessary by such condemnation; should the cost
ol such repairs or afterations be less thun the swurd or payimgnt so assigned ta |esses, Lessso shall pay to
Lessor the remaining balance of such award or payment,

Tha provisions of thia leas. Jdealing with condemnalion shall alsn apply to wanafers made in lisu
of condemnation. i
1
I
ARTICLE THIRTEENTH (NOTICES): Any ndtice provided for herein shall be given by
certified or registered United States mail, postage prepsid, ior by overnight delivery service capabls of
verifying receipt thereof. [f the nolice is to Lesgor it shall bf nddressed to Lessor in care of the person 1o
whom rent ia than payable at the addvesa to which rent is theg malled, with a copy 1o any Lessor's Lender.
If the natice is 1o Lessee, it ahall he nddressed to Furr's Supermarkets, Inc., 1730 Montano Road, N.W.,
Albuquerque, New Mexico 87107, Anentien: Rea! Esmate with a copy to James S. Pleasant, Esg., Gardere
& Wynne, L.L.P., 1601 Elm Street, Suite 3000, Dallas, Texnq 75201, Wreinan notice of laie rent payments
may ba given by facaimile to Lessee ut (505) 344-1118, so Iouy as such facaimile rransmissions are givan
in addition to at teast one of the formy of notiee described in the first three sentences of this parsgraph.

ARTICLE FOURTEENTII : Intentionally Deleted

ARTICLE FIFTEENTH (RBANKRUPTCY): Should Lesseo file any petition or instituts any
proceedings under the Bankrupicy Act whether as such Act|now exisig or under any amendmént thersof
which may hereaftar be enacted, or under any other Act or Acts, either a9 o hankrupt or as en insolvent,
wherein or whareby Legsee seeks (o e adjudiceted a bankrypt or to ba diseharged from any or all of I
debes, or to affect & plan of reorgunization, or for any oujer similar relief, or if any such petition or
procaadings of the aams or similar kind ar charneter be filed or taken againat Lesase, or if uny receiver for
all or a substantial part of the business of Lessce shall be gppointsd by any court, and such petition or
proceeding shall not be set nsida or dismissed or the eppointygent of said receiver revoked within sixty (60)
days, then, in any of such sventa, Lessor may, at Lessor's dption, cance) and wermioate thia lease on the
glving to Lesses of sixty (60) days' nuoiice in writing.

Should Lessee have assighud this lease in secorda
Lessee's paaignee flie any petition under the Rankruptey Act
Lessec's nssignee or by operation ol law, and shoutd Lasae
Lessor hereby prants Lessee the right Lo re-enter the leased p
thereol, pursuant to the provislons of this lease. Such re-entr

ARTICLE SIXTRENTH (LESSOR'S RIGHT O
upon the leased premises during business hours at any time
Lessor may deem advisable {even thuugh the rame may not

oxhibiting the same to persons wishing to purchase the samk.

S/LB 929 (Rev. 4/95)
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nee with Article Seventh hereof, and should
which results in the rejection of this laase, by
t remain liable under the tarma of this lease,
emisos for purposcs of possesxion or reletting
v shall be under the rerms of this Leass,

* ENTRY): Leasor reserves the right to encar
o inspect the game or to make such repairs as

t required by this lense), or for the purposs of

Lestor niga rescrves ihe right, at any time
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within ono hundrad (180) days nexi preceding the axpiratiop of tha tarm heveby granted or any renewal
thereof, pruvided smid term has nol been sxtended by Lesste]s exercise of the option privileges contained
in Article Scventeenth hereof, to pluce notices on the front of the leased premises offering said leased
pramises “to tat” ar “far 2ale”, and such notice or notices Ahall not be 1tmoved by Lessee, or Lessee’s
agents or employasss, Such notiecs, however, shull not by plaved upon the doors or windaws of the
building impravements,

ARTICLE SEVENTEENTH (LESSEFR'S OPTION PRIVILEGES): Lessor hersby grants to

Lessee, the right, at Lessee's option 10 extend the term of ¢

his lease for five (5) separaie and additional

periods of five (5) years cach after the expirttion of the term hersof on the some terms and conditions.

Each of thesa renewnl options shall b automatically cffecrivd

mless Lessee gands written notice to Lessar

declining to renew this lease. Such potice nol 1o renew shal
Lessor, in care of the party to whom rent is then paynble, nt o

be piven to Lesaor or delivered or mailed to
* uddrzas to which rent is then payable. Such

naotice not to renaw shail be piven i least one hundred and efghily (180) duys prior te the expiration of the
qriginal term or the renewal term then in effect. 1n tha evend (his tense s renewed the parties agres that a
new lease need not be executed, but that this lense, will remsfn in full force and effect, changed only as to

the marters specified in thig armicle.
ARTICLE EIGHTEENTH: Intentionalty Deleted.

ARTICLE NINETEENT! (COMPLIANCE W
Lessee ngrees throughout the originnl term of this leass or
ordinences, orders, rulea, regulntions and requirements of al
of the leased premises. Lessee iy contest the validity
raanlarions and requirements but shall indemnify and hold
any violntion thersof by Lasses  Leossce specifically agrees
and state regulntions, no hazardous wugte or toxic substance

ITEHL LAWS AND ENVIRONMENTAL):
iny renewal thereof o comply with ali laws,
pgovernmentnl authorities having jurlsdiction
b any such lews, ordinances, orders, rules,
Lessor harmless agninst the consequéncss of
m. except in nccordnneo with relevant federal
vill be generted, trented, stored, disposed of,

or rcleased from or onwo the lensed jremises by Lesase, ity amployees or agents. Although Lagsea shall not
be responsible for any toxic or hazardous releases from ar anio the leased premises caused by persons other

than Lessee, its employces or ngonls. Lesses doas agrae 10 ug
releasss of which Lessse becomes nware.

ARTICLE TWENTIETH {(REMEDIES CUMUL
or reserved to Lessor or 1o Lessee is intended to ba excld
provided, but ench shall be eumuliliva and shall ba in addir
now or hereafter existing a1 Jaw or u: cquity, or by stafute.

ARTICLE TWENTY-FIRtLT (ATTORNEY'S Ry
the othar which g in any way connccted with this lease, the
party @ rensonabla aum for aitormney s faea, which shall be dég

¢ its best efforts 1o inform Lessor of any such

ATIVE): No remedy herein conferred upon
sive of any other remedy herein or by law
on [0 cvery other remedy given hersunder or

:2S): If Lessor or lesgee files o suit against
utisuccessful party shall pay to the prevaliing
emed (0 have accined on the commencement

of such action and shall be enforceuble whether or not such agtion is prosecured 10 judgment.

ARTICLE TWENTY-SECOND (SHORT FORM,
if roquested by eithar party, cach will cooperate in the
memorandum or short form of this leuse and mny amendment

ARTICLE TWENTY-THIRD (RIGHT OF FIRS

whaols or any part of the lensed premises, the Lessor shall se

OF LEASE): Lessor and Legsce agrec that
prepamtion, execution and recording of a

b hereto,

T REFUSAL): Al ony time during the term

d notice of such offer 10 Lesses. Such notlce

of thia lansa, should the Lessor recvive a bona fide, nccepu}le offer 1o the Lessor for the purchase of the

shall apecify the exact terms of snld olTer. Lesgee 3hall hov

E
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ten (10) days 1o nyres 10 match such offer, in
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shall apecify the: exnct terms of sid 0Ok, Leasses shall have ten OO)dqsbnpnmmﬂn:hu&t @
which cass, Lessor shall enter intn a eonbmet to convey the keased precnises, or the relewant postion

thevcal, to Leasce oa soch torme and conditiong,

ARTICLE TWENIY FOURTH (ARTICLE
parersivnes xfiar the onmber of sach article i's inaariad caly
and in 80 way define, limit or describe tho soope or intent of

VLR 229 (Bev. 45Y) E

: The antkle thiler conmimed in the
a matter off cooveienos and for rellrencp
is beate oor in ewny xfBact the tertna and

Facility § 186
" Allmquergee, W4
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This lense, sinde the 5th day of May 1995, barwaen Seville East, o Arizona general partnership
herein refored to ay Lagaor, and FURR'S SUPERMARKETS, INC., s Delaware coipanstion, hereinafer
referred 1o ay Loxses; . '

WITNRSSETH: That in consideration of tha murual agreemants herein oontained, the parfoy do
hereby covenant to and with sach other us follows:

ARTICLE FIRST (PROFERTY DESCRIFTION, TERM AND UBE): Lessor does hoveby
Inase to Lemeo tha following described real property and the buildings and improvements thersor in the
City of Sants Fe, County of Samrta Fa, State of New Mexico degignatad s+ 2110 Peakeco, and described in
Exhibic “A” sttached hercto and mado a pert hareof by refarence.

TO HAVE AND TO HOLD the above dmsqribed premises, together with the tenamenty,
hersdimmants, ippurtemznces and casemants thareento belonging, at the reatu) and upen the te=mst ead
conditions herain stated, for preliminary term of 18 days beginning May 5, 1995 and terminsting May 31,
1998 and an original term of twenty (20) ywars, coprmenning with the fint day of June, 1995, and
exunding m and including the last day of May, 2015, a such oay be axtsuded pursuznt to Article
Seventeenth horeo?.

Lesyee may use the leased premises for any lawful purpase.

ARTICLE SECOND (RENT): Lassos doct hersby agres to pey to Lespor, as the reat of the
leased premiscy during the prelicrinary tam the sum of THIRTY TWO THQUSAND FIVE FUNDRED
THIRTY FOUR DOLLARS AND 95/100 DOLLARS (332,534.95) on May 5, 1995 and the sum o
THIRTY EIGHT THOUSAND SEVEN HUNDRED NINETY ONE AND 67/100 DOLLARS
(338,791.67)° on the fint day of each calendar month during the criginal term.  Szid payments shall be
made by checks or dxfs  paysble to  Sevile Est an mailed to
M2 G ins Ogais ool Sof Seave So plegm § 252, or By chacks or dradx mude prysble W any
other payee or muilod to any other addreay which Lettor, or say duccsasor in intersst of Lewsor, may in
writing designate, The rent Zor any factional calandsr moutk shuil be promated and puid on the frst day I
such fractlonal menth.

In addition to the rent dascribsd above, Leasos shall also be Jisble for s possible bonus peymast in
tho amount, {f sy, by which one and one-half paroent (1,5%) of Grosa Stles made by Leggee in the leaged
ises in each calender ysar of the lease term excesds TWENTY-S81X MILLION AND XX/100
DOLLARS ($26,000,000) (said twenty-six million dollar Sgure belng referred to ax the “Brasicng Paint™).
Fer any Suctional pericd of s calendar year in which, this loass ia in effict, the possible benus payment fix
sud Bactiopsl period shall be protated baged on the Qrozs Sales mude by Lemaee in the lessed preamiscs
during s»id fractional pericd and a pro mfa calculation of the Bresking Paint aver said fiuctional period,
The term Cross Sales ss used in this lesse shall maan the sggregete of pll moneys raceived by
Leossen from fales of goods, warey, merchandles, and services 2o the public made for cask or credit on the
lagand premivea, during the term hereof, excluding:

(1) Credita or refunds 10 customars for merchandlse turnad or axchanged;

* Leasen ip curently plaalag a remodel of the lensed promises, Lossee expects 10 spend approximately
5500,000 modifying the building improvements on the leascd premises. Onoe the remodelling praject is
tompleted (us svideroed by s cerdfleste furnished by Losgce) this {esse will bo modified w reflact o
Brusking Point of THIRTY-ONE MILLION THIRTY-THREE THOUSAND THRERB HUNDRED
THIRTY-THREE AND XX/100 DOLLARS (531,033,331). Should Lasaes %il to complete the
ramaodselling project curreatly planned, or = substantialty sigllur project, Letsse shall pay to Lessor
£500,000 pad this kase will be modifisd to reflact 2 monthly meat of THIRTY-THBEEE THOUSAND
TWO-HUNDRED FIFTY AND XX/100 DOLLARS (32,250.00).
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(2) Transfers of merchandise from the leased premises to other stores or warchouses of Lessee or its
affiliated companies;

(3) Any sales taxes or other taxes imposed under any laws, ordinances, orders or regulations,
whethar now or hareaftar in force, upon or based upon the gross receipts of Leasee or the aalea price of
merchandise and which must bs paid by Lesses, whether or not collected by Leasee from its customers;

(4) Returns of merchandise to shippers, wholesalers or manvfucturers;

(5) The net amount of ditcounts allowed to any customer pursuant to any customary and
reasonzble policy adopted by Lesses, including in such discouns, but net by way of limita*ion, the net
amount of any discounts allowed by way of or resulting from the issuance to customars of trading stamps or
other evidences of purchase for icmmediate or future sxchange for marchandies or other things of valus;

{6) Merchandise or other things of value issued in redemption of such trading stamps or other
evidences of value, or issued a3 » premium or otherwixe in connection with any asles promotion of Lessee;

{7) All receipts from sales to employesa made at a discount;

{8) The fics value of any travelers checks, money orders, tickets, insurance policies or similar
instruments sold by Lesasea (included in Gross Sales, however will be the amount of apy commissions
and/or service charges received by Lessee in connection with such sales);

() All receipts from vending machines, weighing machines, stamp machines, video eatertainment
games, gaming machines, telephones 2nd the like;

(10) Salea mads by licensces, concessiondires and subtenants of Lessce 80 long a5 such Licenseces,
concessionaires and subtenants are not affiliated with Lassee (although Lesses hereby covenants not to allow
such unaffiliated licenseeq, concesalonaires and subtenants to occupy more square footage within the leased
premises than is commercially reasonable in light of the market area served by the leased premises);

{11) Any home delivery chaxges, cradit service charges, interest or collection charge for eales on
credit made by Lessee.

There ahall oot be deducted from Gross Salss any income, exceis profits, funchise or other taxes based
upon or measured by income. The sale of Lessae’s fixtures or equipment or all or a substantial part of its
stockein-tmde and merchandise at a sale other than nt retail or sales of waste material such as meat and
produce trimminga, cardboard and bones {not sold to the public) shall not be included in Gross Sales.

Lessee neither makes an expreas nor an implied covenant to cperate in the leased premises, nor
does it make any reprogentation or warranty as to the sales which it expects to make therein. Nor does
Lessee make an exprass or implied covenant not to operate auother store within the same geographic ares or
trade area as the leased premises. Lessce does agree that so long as it operates in the leased premises it will
do 50 on days of the year and during business hours which are commercially reasonable in the market area
in which the leased premises are located Nothing herein shall bo desrned to create a parmership or joint
venture by or between Lestor and Lessee.

Losses ghall keep sccurgte records of all sales made on the pramises in accordance with usual
accounting practices applicable to Lessce’s business. On or before the sixtieth (50th) dey following the las?
day of each calendar year during the term of this lease and on or before the sixtieth (60th) day following the
lsst day of this lsase, Lessee zhall mail to Lessor, at the place whare rent is paysble, a Gross Sales
Staternant. Such Gross Sales Statement shall show the Gross Sales mads by Lessee in the leased premissa
during the preceding calendar year, or, if appropriste, the televant portion thereof in the case of the Gross
Sales Statement delivered after the explration of this lenss, together with any additionsl boous payment
due. Such statements shall show Gross Sules after the daductions | through 11 outlined above, Such
annusl statement shall be taken as final apd carrect, except Lessor (by a certified public accountant of good
national reputation or acceptable to Leares) shall have the right afier the close of each calendar year to
examine and audit Leassee’s records of sales made on the leased premises during such calendar year, upon
giving Lasses written notlce to that effect within six (6) months after the expiration of such calendar year.
Leasor agrees to hold in confidence all sales and related information furnished by Lessee. Any sudits or
examinations shall not be made more oftan than once for any year, and shall be at the sole cost and expente
of Lessor and must be completed with all reasonable diligence, unless such an sudit discloges that Grosa
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Salcs for any particular ysar were undenitated by more than 3%, in which case Lessea shall promptly
reimbursc Lessor for the reasonable costs of such andit.

ARTICLE THIRD (TAXES, UTILITY CHARGES, ETC.): Lesses ngrees that it will pay all
chargea for elactricity, water, gas, telephone and other utility services usad on the leased pramises. Lessee
further agrees to pay all taxes and assegymasnts upon the lemsed premises which areé payable during the
original leage term or any renewnl thamof, In the event that any governmental authority imposes & tax,
charge or other imposition which is based upon the rants or other obligations payable to Lessor under this
lease, Lesses shall pay the same to the governmental authority or to Lessor if Lessor is respomsible to
collect the pamne. Nothing contained herein shall be decemed to obligate Lesses with respect to Leasor’s
income, inherittnce or succestor taxes or impositions. Taxes essessed during the term, but payable in
whole or in installments after the termination of this lease, and asscssments which are covered by bond,
shall be adjusted and prorated mnd Lessor shall pay the prorated share thereof for the period subsequent to
the term, and Lesses shall pay the prorated share thereof for the term of this lease.

This leass is and thall be deemed and construed to be a “triple net lease” and Lessce ahall pay to
Lessor the rent, the possible bonus payment and all other additional reat fee of all charges, assessments,
impositions, or deductions or any kind and without demand, abatement, deduction, or set-off except as
otherwise expressly provided in Article Tenth. Under no circumstances or conditions shall Lessor be
expected or required to make any payment of may kind or be under any other obligatdon or liability
hereunder. Except sa otherwise expressly provided in this lease, Lessee shall have no right to terminate
this Lease, and the obligations of Leasse under this Leans shall not be affacted for any reason, including,
without limitation, damage to ar destruction of all or any part of the leased premises, the prohibition,
limitation, or restriction of Lessee’s use of the leased premizes; the interference with such uss by any
individual or entity, notwithatanding any predent or future law to the contrary, except as expreasly provided
in this lease. It is the intention of Lessor and Leasee thet the rent, possible boous payment and the other
additionsl rent payable to or on behalf of Leasor shall continue to be payable in all events and the
obligations of Leasee hereunder shall he unaffected, except a4 specifically provided otherwise in this lease.

Should Lessor pledge the leased premigea or any part thereof ag security for a debt, guch pledge
being referred to herein as a Mortgage, ths lien of each such Mortgago ahall be subject and subordinate to
this lease and to the leasehold estats created hereby and to all amendments of this lease. So long ss eny
Mortgage shall constitute & lien on the fbe title to the lsassd premises, no apreement hereafter made
amending this lease in any way (other than the correction of scrivener's errors) shall be binding upon the
holder of any Mertgage if ot consented to jo writing by such holder, and any such holder or purchaser ar
grantee shall be entitled to enforce this lease in accordance with its tarms prior to such amendment. If the
bolder of any Mortgage shall succeed to Lessor's estate in the leased premises, Lessos shall attorn to such
holder, and Lassen shall promptly, upon the request of any such holdar, axecute and dsliver any ingtrument
reasonsbly requested by such holder avidancing such agreement to attorn.

ARTICLE FOURTH (INSTALLATION AND REMOVAL OF FIXTURES, SIGNS,
ETC.): Leszee may place or install on and/or in the leased premises such fixtures and equipment as it shall
deem deairable for the conduct of business therein, ind may paint the building improvements such colors as
{t elects. Lessee shall have the exclusive right to paint and erect or authorize signs in and over the leasad
premises and on the outside of the building improvernents thereon. Personal property, fixtures and
equipment used in the conduct of Lessca’s businean (sa distinguished from fixtures and equipment used in
connection with the operaticn and maeintenence of the building improvements) placed by Lessss or any
subtenant or any prodecessor in interest on or in said premises (even though placed prior to the
cominencement of said term), shall not become a purt of the realty, even if mailed or screwad or otherwise
fastonad to the pramises, but ghall retain their status ss parsonalty and may be removed by Lessee at any
time. Lessor also recognizea that Lessss may finance Lessee’s fixtures and equipment and in such event 8
third party roay bave s security intereat or an ownership interest in such fixtures end equipment. Latsor
hereby waives any security interest it may have, at law or in equity, relative to Lesses’s fixtures and
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equipment. Upon request of Lossee, Leasor will execute such further instrumants ag are reasonably required
by Lessee to conflrm Lessor’s waiver of such security interest. Lessor hereby acknowledges that Lessee's
equipment lienholders or equipment lessors shell also have the right to remove such fixtures and
equipment, so long a3 such removal is nccomplished in a workmanlike manner and with ss little disruption
a3 possible to the operation and maintenance of the building. Any damage caused the leased premises by
the removal of such proparty shafl be repaired by Lessce at its expense,

ARTICLE FIFTH (LESSEE'S ASSUMPTION OF LIABILITY): Lessee agrees that it will
indemnify and save Lassor harmless fiom any aad all lisbility, damage, expense, cause of action, suits,
claims, or judgments arising fram injury to person or property on the leased premuses, or upon the
adjoining streets and sidewnlks, except such as may aric out of the willful or negligent act of Leasor, or
Lessor's agents or employses. Lesseo shall maintain insurance for the mutual benefit of Lesaor and Legses
aguinst claims for bodily injury or property damage, under a policy of comprehensive general liability
insurance, with such linits as Lessee may deem reasonable in its business, but not less than $5,000,000
combined single limit, Such insurmnoce policies shall name Lessor and Lessee ea the insureds as their
respective Interests may appear and shall provide that the policies will not be canceled except upon thirty
{30) day»’ prior written notice to each named insured, loss paycc and mortgeges. Upon execution of this
lease, Leasec shall deliver to Leasor certificates of insurance evidencing the policies of insurance described
shove, Nothing contained in this lease shall prevent Leasce from obtaining insurance of the kind and in the
smounts required (in articles fitth and eleventh of this lease) under a blanket insurance policy or policies
which cover other propertiea owned or operated by Lessce or any affiliste of Leasee as well as the leased
premises.

ARTICLE SIXTH (REFAIRS, ALTERATIONS, ETC.): Lessee agrees that Lessor shall be
under no obligation to rebuild, replace, maintsin or make any repairs to the lessed premises or to the
improvements thereon during the lease tetm or any renewal thereof. Lessor agrees that Lessee may make,
or permit to be made, such alterations and improvements to the leased pramises as Leasee may deem
desizable for the use thereof and may, at Lassee’s option and without cost to Lassor, at any time and from
time te time during the original leaga tarm, or during any option period heceinafter provided for, do any one
or mors of the following:

1. Alter or remodsl any building or improvements on the leassd pramnises, provided the
market valus of any building or improvements so altared or ramodeled is not adverscly
affactad thereby, and/or

I Construct an addition, or additions, to any building or improvements located on the

leased premises, said addition or additions to be located either on the leased premises or
wholly or partially on additional land (owned or leassd by Leasses or Lestor) adjoining
the leaged premises, end/or

I, Raze any building or improvements situated on the leased premises and erect a new
building or improvement, eithar on the leased premisas or wholly or partialiy on
additional land (owned or leased by Lesses or Lessor) adjoining the leased premises,
which shall be of s value not loas than the market value of the building or improvemaent
so razed at the time of demolition.

If Leasee constructs additions or building improvements in accordance with II or I above on land
leased by Lessce, Lessor’s prior written consent to the lease terma shall be required. At the expimtion or
termination of this lease, or any extension or renevwal thereof, Lessee shall leave the leased premises in good
condition, allowance being made for ordinary wear and tear and damage by fire, or by carthquake, or by the
elaments, excepted as provided elsewhere in this lenss, and Lessee ghall not be required to restore the leased
pramises to the condition in which the leased premises are in as of the commencement of the term hereof, it
being agreed that Legsor shall accept the leased pramises with such alterstions, remodeling, additions, ar
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new coostruction as roay have been made pumsuant to the suthorization contained in this article,
Notwithstanding the foregoing sentence, Lessor, may in its ressonable judgment, at lease expiration or
termination, require Lesace to remove any interior walls, obstructions or partitions constructed by Lesses,
10 long as such removal is done in a workmanlike manner and without jecpardizing the structural integ-ity
of the leased premises. Lessee agreea that it will not permit any mechanic's, materialmen’s, or other lians
to atand against the leased pramises for work or materials furnished Lessoe in connection with any such
alterations, remodsling, additions or new comstruction, it being provided, however, that Laasee shall have
the right to contast the validity of any such lien or claim, but upon s final determination of the validity
thereof, Lessee shall immediately pay any judgment or decree rendered against Lossoe, with all proper costs
and charges and shall cguse any such lien to be released of record without cost to Lessor.

Should Lessee, during the original term hereof exercise any of its rights grantsd pursuant to the
provisions of subparagraphs I, Il or LIl bereof, and provided the cost of the new imprevements eonstructed
pursuant to said subparagraphs is Two Million and No/100 Dollars ($2,000,000) or more, Lesses shall
give Lessor thirty (30) days” prior written notice of such plans slong with a desgripnion in reasonable detail
of the planned improvements.

Should Lessce, during the original texm hereof exercise any of it rights granted pursuant to the
provisions of subparagraphs I, II or I hereof, and provided the coat of the new improvements constructad
pursuant to sald subparapmphs is Five Hundred Thousand and N¢/100 Dollarg ($500,000.00) or mors,
Lessoe may, on completion of said improvements, offer to sell the same, together with any additional lend
ownsd by Lessee adjoining the leased premises, to Lessor for an amount not greater than the cost thereof,
(If the additional land adjoining tha leased pramisss is leased by Lassse rather than owned, Lasses ghall, zs
part of thin offer to sell, offtr to assign ite Leasee's intsrest in the pround lease to Lessor) Lessor and
Lesace shall prompily enter into good faith negotiations relative to Lessor’s purchase (st Lesses’s cost) and
lesseback of such improvements and/or land. Should Leasor and Lessee reach agreement relative to such a
sale and leascback this [esse will be modified to reflect any changes necessary, including but not limited to,
adding any additional land to the leased premises and adjusting the rents hereunder. Should Lessor and
Leases not reach agreement relative to such a sale and leaseback within one hundred twenty (120) days o
Lesses's offer to sell the additional improvements and/or land, this lease shall remain in effect unmodified
except that should Lessee, during the criginal termn or any option term, construct new improvements,
pursuant to the provisions of subparagraphs II or I hereof, either wholly or partinlly oo additional lspd
adjoining the leased premises, then, unless Lessor purchascs said new improvements and additions! land
Lesseo shall convey its ownership ar lessec’s interest in #aid ndditional lagd to Lessor, and Lessor and
Lessee shall enter into 2 Lease Modification Agreement incorporating said additional land into ‘he leased
premiges,

ARTICLE SEVENTH (ASSIGNMENT AND SUBLETTING): Lossee shall have the right,
without Lessor'a consent, to assign ar iranafer this leage or to underlease or sublet the whole or any part o
spid leased premises to an affiliate of Lessee or to any retail operatar so long as such sublessee or sssignee -
has a history indicative of, and can reascnably be expected to, moet or exceed the sales volumes being
achieved by Lessee in the leased premisss immoadiately prior to such assignment, trangfer, undarlease or
sublaase, Such an assignment, transfer, underlsase or sublaase is referrsd to as 8 Comparable Transaction.
In the event of a Coraparable Transaction, this lease shall not be amended in any way. Leasce may assign,
transfar this laase, underlease or sublet the whole or any part of the leased premises to any other pacty (A
Dissimilar Transaction) with Lesgsor's consen: nor to be uareasonably withheld. In the cuse of 4 Dissimilas
Transaction the rent under thia lease shall be adjuated to be the grester of the rent specified in the first
paragraph of section 2 of this lease or the average of the last three years' of rents aud bonus payments. In
addition, Leases shell pay to Lassor filty peccent (S0%) of apy sum or the meney equivalent of other
economic consideration received by Leases directly or indireetly in connection with a Dissimilar
Transaction, whether described as rent or otherwise, which exceads, In the aggregate, the total sums which
Lessee in obligated to pay Lessor under this lease, Should Lessee amign this lease it shall neverthcless
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remain primarily liable to Lessor for full payment of the rent, possible bonus payment and Lessee's other
obligations under this leass. Lessee may elso mortgage this lease without the prior consent of Lessor,
however, Lessoo shall remain primarily liable to Lessor for full payment of rent, possible bonua payment
and Lesses's othar obligations under this Lease,

ARTICLE EIGHTH (HOLDING OVER): If Leasce holds sver or remmains in possession of the
leased premisca after axpiration of this lease or afler any sooner termination thareof, without any new lanse
of said premises being entered into between the parties hereto, or any option Lewewmaller conwined beng
exercised by written notice, such holding over or continued posseasion shall, if rent is paid by Lessee, and
accepted by Lassor for or during any period of time Leasee holds over or ramains in possession, create a
tenancy frorn month to month only, at the last monthly rental and upon the terms (other than length of
term, or option for renswal, purchase or cancellation) herein specified, which mey at any time be terminated
by either party by thirty (30) days’ wrilten naotice given to the other party.

ARTICLE NINTH (QUIET POSBSESSION): Lessor covenants that Lessor is seized of the
lzased premises and has full right to make this Iaase and that so long Lessee is not in defdult hereunder,
Lesses shall have quiet and peaceful possession thereof as ageinst any adverse claim of Lessor or any party
claiming under Lessor.

ARTICLE TENTH (LESSEE’S DEFAULT AND LESSOR'S DEFAULT): In cuse Lessee
shall dofiult in the performance of any covenant or agreement herein contained, and such default shalf
continue, for thirty (30) days following non-monetary defaults or seven (7) days following monetary
defaults, after receipt by Lessee aof written notice thereof given by Lessor, then Lessor may, st its option,
declare the term of this lease ended, and may re-enter upon the lsased premises sither with or without
process of law, and remove all persons therefrom. Lasses axpressly agrees that the exercise by Lessor of the
right of re-entry shali not be & bar to or prejudica in any way any other legsl remedies available to Lessor.
In case Lessor shall default in the performance of any covenant or agreement contsined herein, and such
default ghall continue for thirty (30) days after receipt by Lessor of written notice given by Leasee, Leasce
shall then have the right to effect the cure of suzh default, bu* Lessor shall rerain financially liable 10
Lessee for any sums, and interest at the maximum legal rate thereon, so expended. If Lessee pays any
installment of rent after the seven (7) day period referred to above, Lessee shall also be liable for additional
rent calculated as five percent (5%) of the monthly rent so paid. If additional rent is not paid by Lessee by
the due date of the next monthly rent payment, such failure shall constitute a default under the terms of this
lease. If any default by Lessor or Lassee cannot reasonably be cured within the relevant seven (7) day or
thirty (30) day period, that period shall be extended as long 45 necessary only so long ss the curing party is
diligently pursuing the cure, Should Lessor give Lesses prior written notice of the name and address o
Leasor's mortgages, lender or lienholder(s), heresfier referred to as Lessor's Lender, Lessee sgrees o
provide Leasot’s Lander with simultaneous notice of any Lessor’s defmult and agrees to cooperste with
Leanor's Lender should Legsor's Lander choose to ctire the default on bebalf of the Lessor.  Lestes alio
agrees to sccept tha Lessor's Lender's cure of any Lessor’s defaull, The performance of each and every
agreement herein contained on the part of Lassor shall be a condition precedent to the right of Lestor to
collect rent hereunder or to enforca this lease us aguinst Lesses,

Within one year of the execution of this lease, Lessor and Legsee intend to enter into three other
leages covering other properties. Those leases are described in Bxhibit B sttached hereto. A failure of
Lessea to pay reqt, posible bonus peyment or any additionsl rents due under any one of these three other
leases boing enterad into by Lessor and Lessee, may, at the option of Lessor, be treated as a failure to pay
rent ynder any or all of the four leases then in effect:

ARTICLE ELEVENTH (DAMAGE BY CASUALTY): Lessee agrees that jt will, during the
original term hersof, or any renswal thexeof, at its expense keep in effect upon the leassd premuses, fme
insurance with extended coverage andorsemant, written by a responsible ingurance company or insurance
companies authorized to do business in the state in which the leased premises ate located. Buch policies
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shall be in an ameunt equal to not less than one hundred (100%) of the actual cash valus (defined a2
replacernent cost less depreciation) of the building improvements thereon, with such blanket limits and
deductible provisions as are reasoneble and customary in Lessee’s business, Such policy or policiea o
inmuirance will nnme Lassor and Lessee as the insureds as their respective interests may appear, will provids
that they cannot ba cancaled except upon thirty (30) days’ written notice and will provide that payment for
any losses covered under or by said policy or policies of insurance shall be made to Lessor and/or Lessee
and/or any mortgages and/or assignee designated by Leasor from time to time, as their respectiva interests
may appear. Lessor agreas that in the event of loss of or damage to said building improvements by fire or
other casunity during the originsl tarm or #ny renewal thereof Leasee will (if such fire or casualty has cans=d
destruction reesonably ostimatad at less than 35% of the full replacement value of the improvements),
promptly rebuild or repair said building improvements, io which event all insurance proceeds shall be paid
by said insurance company or companieg to and retained by Lassee, Should the fire or other casualty occur
during the original tarm and should the destruction causad be reasonably estimated at 35% or more of the
full replacement value of the improvements, Lessae may elect not to rebuild or repair said building
improvements and in such event Lasses ghall, within ninety (90) daye after quch loss or damage, give zixty
(60) days’ notice in writing to Lessor (and aryy Lessor’s Lander) of Lessee's intention to terminats thiy
lease. On expination of aaid sixty (60) days’ notice this lease shall be canceled and all parties shall be
relieved of all lisbilities hereunder, not previously accrued. Should this lease be canceled Lasses thall be
deemed to and does hereby agree to relinquish all rights to the proceeds of any insurancs ic effec upon sald
building improvernents and such proceeds sball be paid directly to Lessor, or as directed by Lessor, by said
ingurance company or companies. Notwithstanding the foregoing, should Lessee clect to rebuild the
bullding improvements after a fire or other casualty and in the event any Leascr’s Lender requires that the
proceeds be made payable to it, then and in such event the proceeds sball be so paid to such Lessor's
Lender upon the condition that said Leasor’s Lender shall agree to pay said proceeds to Lessee during the
reatoration of the leased premises. Such payments will be made by Lessor's Lender agrinst certificates of
Lessee detailing the work and cost thereof during construction.

Should the firc or other casualty occur during & renewal option term and Lessee elect not to rebuild
or repair said building improvements, Leasee ahall, within ninety (90) days afier such loss or damage give
Lessor sixty (60) days’ notice, i writing, cancaling and tarminating the rencwal term then in effect (and
any pro-exercised renewal terms). On expiration of said sixty (§0) days’ notice, the renewal term shall
cease and all insurance proceeds shall be paid directly to Lessor by said insurence company or companies.

Lessee shall earry business intarruption insurance in ampounts snd on terms comrsreially
reasonable in light of the location, nature and wia of the leassd premises.

ARTICLE TWELFTH (CONDEMNATION, EMINENT DOMAIN): In the event that Lessos
receives notice of any threatened condemnation or ather proceeding in the nature of the exercise of powens o
eminent domein, which in the sound business judgment of Leasee is within the power of the relsvant
person, corporation or govemment entity, Lessoc shall give prompt written notice thereof to Lessor and
Leascr's Lender, if any. In the event that any person or corporation, municipal, public, private or
otherwiss, thall at any time during the original tarm heneof condemn and acquire title to all of the leased
premnises, or (i Lessee’s ronsonable business judgment) any operationally significant portion thereof, or to
any indispensable sssement appurtenant to the leased premiaes, in or by condemnstion proceedings
pursuant to any iaw, general, apecial or otherwise, Lessoe may clect within ninety (50) days after such
condemnation or acqulsition of title by such perton or corporation, to give written notice to Lessor of its
intention to terminate this lease na of sixty (50) days after the date of that notice. In the event this leaso is
so canceled Lessoo shall be entitled to and shall receive any and all award or payment made in said
condemnntion proceadings ralative to its own property (including, but not limited to, its trade fixtures and
equipment and its leaschold intereat) and Lessor shall be entitled to and shall receive any all award or
payment made in said condemnation proceedings relative to jts interest in the leaged premises Should
Lesaee, however, remain in possession and not elect to give such notice of termination of this lease, this
lease shsll be deemed to continue as to the remaining portion of the leased premises. In such event, Lessee
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shall be aatitled to and shall receive any sll award or payment made in said condemnation proceedinge, in
respect to the damage to Lessee's leaschold intsrest and also in respect to the damage to the building
portion of the leased premises, and Lessor shall assign, and Lessor doss heraby assign acd mansfer :o
Leasee such award or payment made in respect of damage to the leased premises, (Lessor shall be antitled
to any pertion of such award or payment made in respect of the land portion of the laased premises.) With
the procseds of the award or payment assigned to Lessce, Lessce ghall diligently make all repains ar
alterations, if any, to the leased premises made nocessary by such condemnation. Lessee agrees to use ita
best efforts to repair and/or rebuild the building improvements in such a manner that the restored building
improvemsnts, as much a1 possible, bave s market value at least equal to their market value prior to
condemmnation. Should the cost of such repairs or alterations be more than the sward or payment, Lessec
agress to pay the balance. Should the cost of such repairs or alterations be less than the award or paymant
20 asgigned to Lessce, Lessee ghall pay to Lessor such remaining belance of such sward or paymant,
Following the making of the candomnation award or payment, this leass shall terminate as to the portion of
the lsased premises so taken and the rental payments for each month thersafter during the onginsl term
hareof and during any renewal terms hereof shall be reduced. The monthly rent reduction shall be in a juat
amnount according to the extent and nature of the taking. Until the amount of the reduction is determined
by Lessor and Lesses, Lessee shall pay the full reat provided for in this leass immediatsly prior to the
taking, but once the monthly reduction is determined, Lessor ahall rafund to Lessee the amount of the
monthly reduction which Lesseo has paid in the meantime, with interest thereon at the lega! rate.

Notwithstanding the foregoing paragraph, should Lesses elect to rebuild the building
improvements after a condemnation or other taking, and in the event any Lessor’s Lender requires that the
proceeds be made payable to it, then and in such event the proceeds shall be 20 paid to such Lessor's
Lender upon the condition that said Lessor's Lender shall agree to pay seid proceeds to Lessee during *he
reatoration of the leased premises. Such paymants will be made by Lessor's Lender againat cartificatas of
Leasee detailing the wark 2nd cost thereof during construction.

Should the condemnation occur during a renswal option term, Lesses shall, within sixty (60) daya
after such condamnation, either (a) terminate the renewal tarm then in effect, or (b) remain in posscssion and
repair the leased premises. If Lessee clects to terminate the renswil term, Legsee shall be entitled to receive
and retain any award or payment made in respect of the loss of, or damge to, Leases’s leaschold intercet
and Lessor shall be entitled to receive and retain any award or payment made in respect of the leased
premises, Should Lessee, however, elect to ramnin in possession, the renewal term shall continue s to the
remaining portion of the leased premises. In such event, Lessee shall be entitied to and shall receive any
all award or payment made in said condemnation proceedings, in respect to the damage to Lessec’s
leasehold intarest and also in respect to the damage to the leased premises, and Lessor shall assign, and
Leasor doas hereby assign and ransfer to Lesses yuch award or payment made in respect of damags to the
leased premises. With the proceeds of the award or payment 5o assigned to Lessee, Legsce shall make all
repairs or slterations, if any, to the leased premiscs made nacessary by such condemnntion; should the cost
of such repairs or altarations be less than the award or payrment so assigned to Lesses, Lessce ahall pay to
Lessor the remaining balance of such award or psyment.

The provisions of this lease dealing with conderanation shall also apply to transfers made in lieu
of condemmation.

ARTICLE THIRTEENTH (NOTICES): Any uotice provided for herean shall be given by
certified or registered Unitad States munil, postage prepaid, or by avemight delivery sarvice capable of
verifying recelpt thereof. If the potice is to Leasor it shall be sddressed to Laagor in care of the person to
whom rent is then payable at tha addross to which rent is then mailed, with a copy to any Lessor's Lender.
If the notice is to Lessee, it shall be sddressad to Fum's Supermarkets, Inc., 1730 Montaae Road, N.W.,
Albuquerqus, New Mexico §7107, Attention: Real Estats with ¢ copy to James 8. Pleasant, Erg., Gardere
& Wynne, L.L.P,, 1601 Blm Strest, Suite 3000, Dallsa, Texas 75201, Written notice of late rent
payments may be given by facaimile to Lessee st ($05) 344-1118, go long as such ficsimile transrnissions
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are given in addition to at least one of the forms of notice described in the first three sentances of this
paragraph.

ARTICLE FOURTEENTH : Intenticnally Deletad.

ARTICLE FIFTEENTH (BANKRUPTCY): Should Lesscee file any petition or institute any
proceedings under the Bankruptey Act whether ws such Act now axists or under any amendment thereof
which may bersafter be enacted, or under any other Act or Acts, cither as a bankrupt or as an insolvent,
wherein or whereby Lesses secks to be adjudicated s bankrupt or to be discharged fom any or all of its
debts, or to effect a plan of reorgunization, or for any other similar relief, or if any such petition or
proceedings of the same or similer kind or character be filed or taken aguinst Lesses, or if any recsiver for all
or a substantia]l part of the business of Lesses shall be appointed by sny court, and such petition or
proceeding shall not be set aside or dismissed or the appointment of said receiver revoked within sixty (60)
deys, then, in any of such events, Lesaor may, at Lessor’s option, cancel and témninate this lease on the
giving to Lesgee of sixty (60) days’ notice in writing.

Should Lessee have pssigned this lease in sccordance with Article Seventh hereof and ghould
Lassce’s assignee file any petition under the Bankruptey Act which resulte in the rejection of this lease, by
Lessee's assignee or by operation of law, and should Lesseo remain liable under the terms of this lease,
Leasor hereby grants Lepses the right to re-enter the leased premiges for purposes of possession or reletting
thereof, pursuant to the provisions of this leage. Such re-entry shall be under the terms of this Lease,

ARTICLE SIXTEENTH (LESSOR’S RIGHT OF ENTRY): Lessor reservas the right to enter
upoen the lessed premises during busineas hours at any timse ta inspect the same or to make guch repairs ax
Lessor may deem advisable (even though the same may not be required by this lease), or for the purpose of
exhibiting the same to persons wishing to purchase the same. Lassor aleo reserves the right, at any Lime
within one hundraed (180) days next preceding the expiration of the term hereby granted or any rencwal
thereof, provided said term hus not been extanded by Lessee's exercise of the option privileges contained in
Article Seventsenth hereof, to place notices on the front of the leased pramises offering said leased premiscs
“to let” or “for salc”, and such notice or noticed shull mot be rernoved by Lesacs, or Lesses’s agenis or
employees. Such notices, however, shall not be placed upon the docrs or windows of the building
Improvements.

ARTICLE SEVENTEENTH (LESSEE'S OPTION PRIVILEGES): Lessor hersby grants to
Leasee, the right, at Lesses’s option to extend the term of this lease for five (5) separate and additionsl
perioda of five (5) years cach afiar the expiration of the term hereof on the sume terms anc conditions. Gach
of these renewsl options shsll be automatically effective unless Lesses sends written notice to Lessor
declining to rencw this lease, Such notice not to renew shall be given to Lessor or delivered or mailed to
Lasgor, in care of the party to whom rent is then paysble, at the address to which reat is then payable.
Such notice not to renew shall be given at least one hundred and sighty (180) days prior to the expiraton
of ths original term or the renewal tarm then io effect In the event this lease is remewed the parties agres
that a new lease neod not be executed, but that thin lease, will remain in full foroe and effisct, changed only
as to the matters specifled in this article.

ARTICLE EIGHTEENTH: Intentionslly Deleted,

ARTICLE NINETEENTH (COMPLIANCE WITH LAWS AND ENVIRONMENI1AL):
Lessee agrees throughout the original term of this leate or any renewal thareof to comply with all laws,
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ordinances, orders, rules, regulations and requirements of all governmental suthorities having jurisdiction
of the leased premises, Lesseo may contest the validity of any such laws, ordinances, ordexs, niles,
regulations and requirements but shall indemnify and hold Lessor harmless against the consequences of
any violation thereof by Legsee. Lesges specifically agrees that, except in accordance with relevant federal
and state regulations, no hazardous waste or toxic substance will be generated, treated, stored, disposed of,
or released from or onto the leased premiscs by Lesses, its employees or agents.  Although Lessze shall
not be responsible for any toxic or hazardous releases from or onto the leased premises caused by persons
other than Lessee, itz employees or agents, Lessee does agree to use its best efforts to inform Lessor of any
such roleases of which Lessee becomes aware,

ARTICLE TWENTIETH (REMEDIES CUMULATIVE): No remedy herein conftrred upon
or regerved 10 Lessor or to Lagsee is intended to be exclusive of any other remedy hereln or by law
provided, but each shall be cumulative and shall be in addition to every other remedy given hereunder or
now or hereafter existing at law or in equity or by statute.

ARTICLE TWENTY-FIRST (ATTORNEY'S FEES): If Lessor or Lessce files & suit against
the other which iz in any way connected with this leage, the unsuccessful party shall pay to the prevailing
party a reasonable suin for attornsy's foes, which shall be deemed to have acerued on the commencement
of such sction and shall be enforceable whether or not such action is prosecuted to judgment,

ARTICLE TWENTY-SECOND (SEORT FORM OF LEASE): Lessor and Lessee agree that
if requested by cither party, each will cooperate in the preparation, execution and recording of a
memorandum or short form of this leass and any smendmentg hereto.

ARTICLE TWENTY-TEIRD (RIGHT OF FIRST REFUSAL): At any time during the tenn
of this lease, should the Lessor receive & bona B8de, sceeptablc offer (o the Lexsor for the purchase of tha
whole or any part of the leased premises, the Lessor shall send notice of such offer to Lessse. Such notice
shall specify the exact terms of said offer, Lessee shall have ten (10) days to agree to match such offer, in
which case, Lessor shall enter into a contract 10 convey the leased premiscs, or the relevant portion
thereof, to Lessee on such terms and conditions,

ARTICLE TWENTY-FOURTE (ARTICLE TITLES): The article titles contalned in the
parantheses after the number of each article are ingertad only as a matter of convenience and for reference
and in no way dafine, limit or deseribe the scope or intent of this Isase nor in away affect the terms and
provisions hereof.

FURR'S SUPERMARKETS, INC.
(a Delaware corporation)

L <4

Tts: Exccutivé Vice Presifent
By

LESSOR LESSEE

S/LB 929 (Rev. 4/95) E Facility # 891




EXEIBIT "A"

Lot 2A of the survey of Tracta 1A, 2A and Evelyn Parsons Tract 2, Plaaza Del Sur
Shopping Center, in Phasa 5, of the City of Santa Fe, Santa Fe County, New Maxico,
racordead in Plat Boock 239, page 048, and being more particularly described by
metes and bounds as follows:

Beginning at the northeast cormer of the tract from whence a chisaled cross in
concrate baare North 88° 08' S8" Rast, 9.04 faet; from whence Santa Fe Contrel
Station "CFFC 10l" bears South 88° 34’ 43" Rapt, 928.01 faet; thence, from said
point of bagioning South 07" 08* 22" Eest, 313.29 faet to & found rebar with
piraat.c cap PS5 #40/8;

thence along the arc of a curve to the laft 267.75 feet, with a radius of
1,465.36 feet and a long chord of South 12° 20° 49" East, 267.38 faat to & found
rebar with cap PS #4078;

thence along tha arc of o curve to tha tight 36.59 feer, with a tadlus of

19.76 feet, and & long chord of South 35" 28' 32" West, 31.58 feet to wu found
rebar with cap PS5 #4078;

thance South 88" 30" 44" West, 322.82 faat to a found rebar with cap

PS 44078;

thence Nozth O01° 28" 47" West, 546.14 feet to a found rabar with cap

PS #4078;

thance along the arc of & curve to the laft 47.52 feet, with a radius of 60.00
faat, and a long chord of Werth 65 50° 00" East, 46.28 feet to e found rebar with
cap P8 #4078

thence alonmg the are of » curve to the right 71.27 feear, with » radius of 50.00
fanut, and a long chord of North 65" 50° 00" Rset, 59.43 feet to & found rebar with
cap PS #4078

thence North 01" 28' 47" West, 7.88 feat tc a found rebar with cap

PS #4078;

thancea Narth 88" 08’ S8" Eaeet, 153.97 famet to the point and place of baginning.

i (67 RARGNC: XY TOVT ATTIATSINONE  WE GRISe EH S0nT-n
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Other Anticipated Lesaor/Lessee Leases Referenced in Article Tenth

Store #866 located at 1720 Bridge SW, Albuquerque, New Mexico-
Store #927 located at Northpark Mall, El Paso, Texas

Store #949 located at 809 West Pierce, Carlsbad, New Mexico

Exhibit B
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FURRS' A/R RECONCILIATION

FRE PRETITION
Rase Rerm Fre petiion 20141 1o 260701 3 AsaatD
Providus Yawr CAM 1908 $ 2848883
Pravious Year CAM 1186 § 3210777
Pravious Yowr CAM 2000 5 7.006.73
Common Aroa Maing T=ian 5 207548
Comman Area Maitt Fraspetition 210101 to 2/07/01 3 88:
Comimen Araa Maivt Post-patidon 20601 1o 272601 320067
Total Pra-Petition § 147.258.45

PQRT PETITION
Comman Arss Mairt 1-Mer 5 2675483
Cormén Ares Maint 1-Apr § apB78.86
Common Arsa Maint 1-May § 247885
Common Ares Maint I=jun § 247888

Total FoatPatition dus 3 10.7q2.60
TOTAL DUE AS OF 514/ $ 187,080.04
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TN-726-2031 WED 09:19 AM FROM:SEVILLE EAST SAR L HRYTSY "AGZ 7
HE Gty of Santa s, New Meieo 5 -
\ L, ASSESSHMENTS*P.0. BOX S438s$ANTA FE, NEW MEXICO 87 S502-8438 y
\ Refuse and Sswer Statament

———
——

Amount Paid $ —

Eill Date Mar O7, 2001

=X NEREAUTO#»3-DIGIT 871 Actount Nusbe r Q0187828
1 1837

FLOHO PARTNERS Total Due $9, 138,79

4411 THE 25 WAY NE ¥ 100 Dus Date March 21 2001

ALBUGQUERQUE NM 87109-583¢
Il sl habsbadabidwdoliliddwen el Vbl 1)

00000%13979001676283

B o ' Please fold slong perforation, then tear

PLEASE MAKE NAME/ADDRESE CHANGES TO ABOVE RORTION AND RETURN WITH P.AYMENT

Page 1
B111 Date Mar ©7, 2001
Account Numba i Qo1a7e2e
Frevious Currsnt Penalty Currant Total
Balance 1% Psr Month Charge Due
$3,018.48 : $820.31 %8, 138.79
Aceount Balance $9,130.70
Service Address: 2110 PACHECO ST
81111ng For: ~- 02/28/01
Re11074 Cuatl 30yd Comp Specia $173. 25
Ro1107+ CustO I0yd Comp Specin $173 .25
Speaial Charge $.00
Bi1Ving For: - Q2/28/01
Sewer Com Mixed Rata $2 .81
Sewver Com Variable Rate $1BS . A5
Service Address: OTHER CHARQGES 5
s$15 .7

NSF Paymsnt Fas
Total Current Charges $520. 31
FOR BILLING INQUIRIES CALL (Sos)abs-aBB1

REFUSE PICK-UP INQUIRIES (B0S)sEE-2200

Beginning tn December ¢ity residents may

obtain MULCH mt NQ CHARGE. Please =all

(505) 858-2220 for more infortation

TaMisie WS
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