e, FILED _ '
UNITED STATES BANKRUPTCY COURT —me—___Oclock_" M
DISTRICT OF NEW MEXICO AUG 31 2001
United States Bankruptey Court
In re: « Albuquerque, New Me);cico

FURR'S SUPERMARKETS. INC.,
Case No. 11-01-10779 SA
Chapter 11

Debtor.

ORDER ON DEBTOR’S LEASE ESTOPPEL NOTICE

THIS MATTER comes before the Court on the following motions and notices filed by the
Debtor Furr's Supermarkets, Inc. (the “Debtor™):
A. Motion for Order Approving Sale of Some or All of Debtor's Operating Assets
and Granting Related Relief. filed June 1, 2001,
B. Motion for Order Approving Procedure Relating to the §365()(2) Adequate
Assurance Requirement for Assignment of Leases, filed July 16, 2001;
C. Amended Motion For Order Approving Procedure Relating To The
3365(B)(1) Cure and Adequate Assurance Requirements for Assumption of Leases. filed July 16,
2001,
D. Various Notices Relating to the §365(1)(2) Adequate Assurance Requirement
for Assignment of Store Leases, Lease Estoppel, and of Final Hearing, served July 26, 2001, July 31,
2001. August 1. 2001, August 17,2001, August 22, 2001, and August 23,2001 (togcther, the “Lease
Estoppel Notices™).
Objections to the Lease Estoppel Notices relating to the lease documents enclosed by the
Debtor were filed by landlords Artesia Partners (objection filed August 2, 2001 for store 907),
Charlene Greene (objection filed August 6, 2001 with respect to the ground lease for store 948),
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Werner Kinderman (responses filed on about August 3. 2001 for store # 881, and on or about August
23,2001 with respect to Stores 881 and 884), Sunwest N.C. Trust (in the form of a letter to Furr's
counsel), Furrs | LI.C (objection filed August 23, 2001 with respect to store 876), and Furrs 2 LI.C
{objection filed August 23, 2001 with respect to store 873} (togcther, the “Objectors™).
The Court, being duly and fully advised in the premises. FINDS as follows:
A The Lease Estoppel Notices given by the Debtor were appropriate under the
particular circumstances.
B. Good cause exists for the entry of this Order.
C. This Order does not address any lease estoppel matters involving equipment
or other personal property leases.
IT IS THEREFORE ORDERED:
l. Except as set forth in paragraph 2 below. cach real property lessor identified in
Exhibit A hereto (1) is estopped to deny that the copy of the lease the Debtor enclosed with the Lease
Estoppel Notice to that lessor, the bates-stamped numbers of which lease are listed in Exhibit A
hereto. is not a true and complete copy of the lease between the Debtor. (ii) has waived any objection
that there are amendments or modifications to the lease, and (iii) has waived any objection that the
Debtor is not the current tenant under the lease.
2. With respect to the Objectors, the copy of the lease the Debtor enclosed in the
Lease Estoppel Notice to the Objector is modified as follows:

a. Ariesia Partners. This store lease (#907) has been rejected by Fleming

Companies Inc., and the Debtor has withdrawn its lease cstoppel proposal for the store.

b. Charlene Greene. The Debtor’s proposed form of lease is modified to

include the lease modification attached to this Order as Exhibit B.

rJ
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to-store #88+iswithdrawn_as shown and agreed to-by-the signature below-of Kinderman-s.counsel. 7;_-55’
With respect to the objection of Werner Kinderman on store #881. the copy of the lease the Debtor
enclosed in the Lease Estoppel Notice to Werner Kinderman is modilicd as sct forth in the Werner

Kinderman's objeciion.

d. Sunwest N.C. Trust. The letter attached hereto as Exhibit C is hereby

made a part of the lease for store # 993,

e. Furrs | LLC. The Assignment of Lease and Real Property Sublcase
Agreement (stamped (000022 to 000037) has been terminated and is not part of the lease. The
Amendment to Ground [.ease attached hereto as Exhibit D is part of the lease. The Ground sublease
agreement (stamped 000081 to 000090) is not a part of the lease.

f. Furrs 2 LLC. Furrs 2 LI.C is not a party to the Mountain Run
Partners-Furr’s Supermarkets lease (stamped 000520 to 000346).

3. By the consent of the parties, the documents attached hereto as Exhibit E are
made a part of the lease for store #928 between the Debtor and Dver Street Triangle Joint Venture.,
In all other respects the enclosed copy of the lease is deemed to be a true and complete copy of the
lease between the Debtor and the lessor, with no amendments or modifications thereto, and the
Debtor is acknowledged to be the current tenant under the lease.

4, This Order shall be effective immediately upon entry. No automatic stay

under Fed. R. Civ. P. 62(a) or Bankruptcy Rule 6004(g) applics to this Order.

-

4 At

/s 4 o
My Fbte 20008

HON. JAMES S. STARZYNSKI
United States Bankruptey Judge




Submitted and Agreed to:

JACOBVITZ, TI—_I__UMK}: Wé]..KER._ P.C.

S
By: /@fﬂﬁ

David T. Thuma

500 Marquette, NW
Suite 650

Albugquerque, NM 87102
(505) 766-9272

(505) 766-9287 (fax)

Agreed:

KELEHER & MCLEOD

Albuquerque,
(505) 346-46
(505) 346-1370

Attorneys for Werner Winderman

A



LEASE ESTOPPEL SCIIEDULE

STORE LANDLORD : ;. BATES-STAMP NUMBERS
NO. SR
917 Clauvs Dolling 1212-1253
878 Weingarten Realty 2114-2144
882 CA New Mexico LLC 335-377
904 MALEASE 15 Safe Corp. 2462-2583
916 Lakeway Shopping Center 1188-1215
845 Surway Assoc. Ltd. 1447-1688
912 Kawananakoa, Abigail K. 1215-1171
Alta Mae Haugland (ground lease)
a14 Bandem Partnership 1172-1187
933 LSF Bassett, L.P. 1254-1307
934 Furrs 6 1.LC 1308-1328
935 G.G.ILA. ll, Limited 1329-1373
936 Lincoln Trust as Custodian for Daniel 1374-1401
Elstein, M.D. Rollerver IRA
937 Furrs 8 LLC 1402-1421
947 Weingarten Realty Investors 1689-1751

EXHIBIT
4




STORE * LANDLORD ;<0 ¢ BATES-STAMP NUMBERS
NO. B T
018 Claus Dolling 2584-2013
928 Dver Street Triangle JT Venture 2718-2756
048 Western Properties Assocs Two 1732-1773
Green/Watkins (ground lease)
977 Rasche One [nterests, L.P. 1809-1843
987 Tri State Comimercial 1844-1873
875 Furrs 2 LLC 501-347
Mountain Run Partners Ltd.
876 Mossman-Gladden (ground lease) 1-102
Furrs 1 LLC
879 Keleher Realty, Inc. 548-377
884 Werner Kinderman 378-475
891 Seville East 578-595
897/887 Developers Diversified Realty Corp. 831-871
899 Centeramerica Property Trust, L.P. 872-028
885 Furr’s Supermarkets, Inc. Not applicable
388 P.O.B. Apollo Santa Fe L.P. 1981-2031

t-2




STORE . BATES-STAMP NUMBERS
NO. "
889 Nydes Properties 0534-0621
901 Rosche One Interests, L.P. 0929-0963
993 Sunwest N.O.P,, Inc. 1874-1980
874 River Oaks Properties, Lid. 2088-2113
381 Werner Kinderman 2275-2365
8%6 l Cruz Alta Plaza 685-800
386 Weingarten Realty Investors 0476-0533
913 Greer Enterprises 111552-111588




08-28-01 08:2¢ From-KRAFSUR “"RDON WMOTT DAVIS WooDY D155454808 T-863% P.02/03  F-947
- - \Z>
‘ Z 219 051 122
Supe, markets, Inc. 3 PR oy
Receipt for Cerdfiad Mail
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Ix pvpra-
July 6, 1558 —— P
CERTFIED MALL 72(9 051122 Contet Few
Return Receipt Requestcd )
Pt Duporry i
g Pimem Racep iy
Chartene W. Green § Tiatunpine |
$21 Lakeway W)
Ei Paso, TX 79932 §
HIZ
Re  Ground Lesse - Store No. 948

201 E Kerbey - Fl Paso, Texas
Dear Ms Green

Thus letrer serves a3 nonce that Furr's Supenmarkets. Inc as Assignee of the Louse dared

Junuary 17, 1978 between Chaglene W
of the lewse premuses and Florence M

Groen, tenant in common as 1o an undivided 6D.3794%
Watiins, tenant in common as to an undivided 39.6206%

of the lemsed premiscs as (essor, and Safuway Stores. Incorparated as Legsee hereby exercises

the firss five-year option of the Legse
rerTunsnion date 18 September 30, 2003

for the above-mentioned property. The new Jease

: SN o B 7 TR
Furr s Supermarkecs, (m e p -
1730 Montuno Road, N.

5
AlbuQur.’Qut. NM s A"y

3)5-333.01.528

Sincerely,
%\J E/'
Kathy Komoll
Viee President of Real Esate
i"mil“ll."m """‘"“‘"“':"’“""“"':
+ Compinly Sty ). wm %o § & foluaih Surviced
* e s S S SR S TR rovTrre OF RS o BB TR T | oy ' g
o T Hoe e et 1 0 et ¥ o TN By, B 1. [J Aancowsns's Aasow
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Fax 505 334-111y
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REAL PSTATE
OFFICE OF THE PARTNERSHIF

IMIGREAT NECK ROAD
SUTTX 412
BREAT NECK NEW YORK 11021

S 18) 4A 70809
PAaX \Std: 48 T-SWiL

November 23, 1998

CERTIFIED MAIL Q4%7

RETURN RECEIPT REQUESTED

Mrs. Charlene Green
8§21 Lakeway
El Paso, TX 79932

Re: Ground Lease
201 E. Kerbey
El Paso, TX

Dear Mrs. Green:

By lerter dated August 16, 1996 Western Properties Associates II exercised
the first of irs seven oprions to renew the Ground Lease for the above-

mentioned locarion. This first option cowmenced op Ogcober 1, 1998,

In accordance wirh Paragraph 15 of che Ground Leass, "Ranewal Options", we
are hereby exercising tha remaining six oprioms to renew, ¢ach for a cem
of five ysars ar the rent Listed below:

2nd five-year renewal rerm - 52,656.00
Ird five-year renewal cerm - §$2,656.00
4rh five=year renewal term - $2,656.00

oth five~year renewal term - $2,988.33
6th five-year renewal term - $3,322.66
7th five-year ranewal cerm - $3,656.00

The last »f the five-year cenewal terms expires on Seprember 30, 2033.

——

Rindly acknowledge chat the remaining six coptions have been exercised by
signing a copy of this latcer and recvurning ic to me.

—

_ Very truly yours,
ol
WESTERN PROPERTIES
‘fL“gIC?N53S ASSOCIATES 1Y
+\ - 104 ﬁz@u«/
o845

Sheldon J.( S¢reisand,

Cenerzl Paksfer

$1S:kp
EXHIBIT n
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ASSIGNMENT QF LEASE

The undersiqg, .-d eXecurdrs of rthe Estate of Florence Martha
Ament Hatkins, De. .-ased, hereby transfer and assign all rignt and
cizle 0 the decea:-10's estéce Lo Charlenes W. Green in That certain
Lease dated Jaaua. - 17, 1978 py and oecween Challene W. Green and
Florence M. Watkin. aas Leaseor ana Safeway Stoses, Incorporated, as
Lessee, of the pro.arty describen below:

Lots O {l] chrough Twaldty (2), bach
inclasiv... and Tha Clased Alley in said Block,
BeLng al: of the Block 184, ALFXANDER ADDITION
to the €. -y of El Pasa, El Pas¢ County, Texas.

TOGETHER #ITH the South 1/2 of vacated Hew
York St::at lying hertwcen the Fast Line cof
North Me_. SCreet ana the Weat line of Morchn _

Stantoh . Ireet.

TOARTHER WITH all of lessor's interaest in
adjoanin , streets, Sidewalks and highways.

EXECUTED this 2nd day of Ffebruary, 1981,

THE ESTATE OF FLORENCE MARTHA
AMENT WATKINS, Deceased

SAMURL 5. ST
Jaint Incependent Executor

§%:27/561/1302.013

QU176
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STATE OF TEXAS )
)
COUNTY OF 2L PASO )

This instrume): vas ackpovledqgad bafoce me an chis 22na day of
Fepruary, 1991 by r.ctha Charlene Watkins Green, Joint Indapandent
Execuator of che Es: .Ce of Plorance Martha Ament Watkins, -

vl

v by OTFEIAL SEAL
A €70 17 4 JAQUR
L il HaieAY Aol
Ve™ ) SN ..
k\"-‘-:'a'-_ 7 Ly cammnny mypo 1 =R

State of Texas

}
COUNTY QF EL PASG !

Thi9 instrumen waa acknowledged befaora me on this 22ad day of
Febzuary, 1991 by Ju. Statham Morrar, Joint Independent Exscutor of
the Escace of Flors..:s marcha Ament Watkins.

"

N I 0" Caa St
5. AL T ool JAG
3 ! i NOT29Y PUAL
. LE_J 3 1 T R
. My svvmapss @av ). 20T

Scate of Texas

STATE OF TEXAS

COUNTY OF EL PASO ~

This 1nstiumen' Ja§ acknowladged hefare ne on this 2iad day of
February, 1991 by S.nuel S. Sipes, Joint Tadependent Executor of
tne Estate of Flore.. & Karcha Amant Watkins.

P et ity
i_ T g . \
ALY Y Hotary Pub and tor
ST '.__'?L}Lgf.,",. State of Texay

AFTER RECQRDING AFT:.-N TO:
Martna Charlene Wat. ns Green

821 Lakeway
EL Paso, Texas 799,

QU177U

F-851
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| 3. Mef
00zRe7 . ‘/3/7.5 3

FurT'a Stors No. 343 (Store Lease)
201 . Karbey, Fl Paso, Tcxas

THIS A . (IGNXENT AND ASSUMPTION oF REAL PROPERTY LEASP is
antared in... this lith day ef March, 19%1, by and between
FURR'S, INC a Delavare corporation [(“Aasignorn), and FURR'S
SUPEKRHARKET . INC., 3 Daelavare corporaticn ("Asaignee™).

WITMNESSTETH:

WHEREA . in an Asset Purchase Agreement dated xs of
Janusary 28 1991, &% herstofore amended, by and betwee)
Asgignor, F..r's Bevarage Company ol Texaa, Inc., S&B BeveTage
Ceapany, Ir.- . and Assignee, Assignor agrwsd to assign to
Amsignee z1, of Assignor’s right, cltle, and interasc in, to,
and under e lussa of real property mave parcicularly
described o. EshiRIE B avrvached herato (the "Rezl fropercy
Laase”), wv.:cn affacts ths rIsal property described op

a.:.achaed heareto; and

WHEREA. pursuant ta the Aasaat Purchagse Agraesnsnct,
Assignes a4.- 4d To assume and perform ARsignor's obligarions
under the R .1 Property Laaca.

NOH, Tl. ARYORF, for good and valuzhle consideration, tne
recexpr an: adequacy of which are herspy acknowladged,
ASsignar he:.oy grants§, bargains, sells, transfars, assigns,
and COnveys .o Assignes all of Assignor's right, Ticle, and
interest in to, and undar tnhe Real Property Leass ana ctha
raal proper . and improvementa dascribed tharsin.

Assignc. herehy accepts the fovegoing assignment from
Assignor ar. assumes and agyees to perform all of cthe
opligations f tha tepant under the Real Propsarty Leass
accruing fre.. anpd aftar the date hereof.

This A: ..gnment and Assumption af Real Property lease s
sade purscar. and suplect te the Asset Purchase Agreement and
incozporata: all of the tersa and conditions Thersin. The
ASSQT Purcha i Agreseasnt doas NOT roaerve to Assignor any liaen
or itaterest .n the Real Property Laass or the reaal property
and improver. 1ts described tharein.

2256 0010
UU1763

EXHIBIT
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This A..ilqneent and Assumption of Raazl Property Lease
shall bind ...d inure to the benofit of Asaiqnor and Aasignes
and rnelr r._pective successors and assigns.

EXECUT: .. AND DELIVERED the day and year first written
abava.

PURR'S, INC.,
a Delawars corporaction

FURR'S5 SUFERMARKETS, INC.,
a pelaware corporation

o el

Jan . Praiederich
Chief Exscutive Officer

STATE OF TEX-: )
COUNTY OF DA: A3~
This inst..pant uas acknowledged dafore ma on March _,

1991, by WIL. .MM C. LANG, Sanior Vice Praesidant - Financs, of
Furr's. Inc . & Celavars corporation, on benpalf of sawd

corporation.
M 3 fran
btthy T (i X

dotary Public, s?:e of Texas

- SR
1-ECRY R ARICEK
-F .yt Sow ol

2 - L=Enlesaaas

2288 0311
00176
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STATE OF TEXA, )
COUNTY OF DAL, .S }

This lnatr..ant was acknovledgsd bhefore me on Magch [/,
1991, by JAN (. FRIXUERICH, Chief Executive officer of Purc's
Supermarkacs, .nc., # Delaware corperatlion, on behalf or said

ecorporatien. (/,,.—\} " 5457
et YNGR D Dl

Notary Public, Stare of Texas

AFTER RECORDIMN., PLEAJE RETURK TO:

Terl H- Wingle.

Lagal Assigrtaj.t

Gardaere & Wyni -

1601 Elm Stre..

Suits 3000

Dalles, Texas 75201-4761

a0/ 50113, 50 Yep, 03
9T/l

-1-

2286 0312
0017
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S

Purt'e stare Wo. Ja5 (Srtare Laase
201 E. Kerby, El Paso, Tex::

EXHIRIT A

Lots 1-8 and .. South § feeT of LoT 9 and the South #.47 faet of
lot 12 and al of lLars 1)=310, Block 192, AIXXANDER ADDITION, a=
addiztion to tr. City of El Paso, Il Paso Caunty, Texas: Together
with the Nortl. 1/2 of vacated New York Straest lying bpearveean rthe
Fast lina of N..ch Meaa and the WHest line of Neorrth Scanton Stree:
and that port:: of the alley in Block 1952 of the Alexander
Addicion, both .. which weres closed Dy an ordinance of the cirvy ol
21l Paso, Texas of racord in Book 777, Page 118, County Clerk's
Recorxds, E1 Pa_. Ceunty, TeXae.

00261/8739W

Gwad 5020 - 23

F-051

vulTee 2286 0313
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Furr's Storms Na. 345 (3tora laame)
201 P. Xerby, El Paso, Texas

EXHIBIT B

Logse dated Seyp ember 20, 1%73 bhetween WesStern Froparties
Asgociates Two, A niv Jersey limited partnership, and Safevay
staras, Incorporate:, 3 HWaryliand corporation; Shert Fora Laasa
dated September 20, 1978, recorded October 235, 1973 as InstIumentc
No. 38532, BRoak 94, Page 1798, Real Propsrty Records, El Paso
County, TeXas, A5 acw-igned to Furr's, Inc,, a Texas carpararion,
by way of that cert..n Assignaent and ‘Assumption Agréassnt dated
Qctobar 29, 1987, beivean Safevay Storas, Incorporstad, a Delavare
cerperation, and Fu..:'s, Ine., @ Texas corporation, recorded as
Inatrumwnt Ho. 814661 Dook 1362, Page 0599, Regl Propurty Recoras,

El Paso County, Tex.-.

3 ]

o GO1TET

F-251

2286 0314
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SuniWest N.o.l: INC. F :

4444 WrsToeove
Surs 200
Dairas, Taxas 75248

September 15, 1989

Mr. Jan U. Frijederich
Furr's, Inec.

P. O. Box 650
Lubbock, TX 79408

RE: Subleagse dated September 30, 1386 by and between Safeway
Stores, Inc. as assigned to SunWest NOP, Inc. and Furr's,
Ine., Facility #7862, Monahans, TX

Dear Mr. Friederich:

A review of referenced lease revealed a typographical error in
the sixth renewal option., This letter agreement is being entered
into to amnend the cormmencement date of the last two years of the
sixth renewal option. The sublease specifies a rental of 3&&,3I3
commencing June |, 2028 through September 30, 203 aond 550,960
commencing October 30, 2031 through May 31, 2033. Obviously this
is in error and should have commenced October |, 2031.

Therafore, Article 7. (ii) 6. is hereby deleted in its entirety
and replaced by the following.

6. Minimum rent during the sixth renewal option period shall be
FORTY-FOUR THOUSAND THREE HUINDRED THIRTEEN AND NO/ 100 DOLLARS
(544,313.00) per month commencing June |, 2028 through September
30, 2031 and FIFTY THOUSAND NINE HANDRED SIXTY AND NO/ 100 DOLLARS
($50,960.00) per month commencing October |, 2031 through May 3¢,
2033.

if you are in agreement, please sign in the space provided,
returning one copy to me for our files.

Sincerely,

SUNWEST NOP, INC.

Soe Mecla.

Lee Mecham
President

AGREED AND ACCEPTED THIS _[& DAY OF Septonder | 1989
FURR'S, INC.

S L fuaiV

SEP21RED =

EXH(!BIT

—
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MENDME R LEASE

This Amendment 1o Ground Lease is entered jnto as of this _ 14th _ day of
November. 1997 betwoed FREDERIGH M/VIOSIVAN 18 VLIS L/ $1A0REN
TRUSY fshbédshéd lhidbdAd NOSENLKRAGLMIDEN, AbhithA /il (*Lessar™) and
FURRS i, LLC, a Delaware limited Liability company {*Lessec™), successor in the
leaschold estate interest from Safeway Slores, Tocorporated (“Safeway™).

PRELIMINARY STATEMENT

Lessor and Safeway entered into 2 Ground Lease dated as of October 1, 1982
which demiscs ceriain premises Jocated in Alburquerque, New Mexico and more
particularly described therein (“promises™). Subscquently, Sufeway asslgned its
leasehold interest in the Ground Leaye lo Furr’s, Inc. and Furr's, nc. mgnad its interest
W 10TSM Corp. IOT SM Corp. bas assigned its interest 10 Lessee.

Lessor and Lesses now desire 10 modify the Ground Teusc in certain respects,

NOW, THEREFORE, for ppood and voluable consideration, the rooeipt of which is

acknowledged by each of the partics herelo, Jcxsar and Lesaze hereby sgree to amend the _
Ground Lease as follows:

-0 Q ¥

Y
. i

-

'!'(-‘.'

73

1 The following Section 28 is hereby added 1o the Ground Leuse: x ;_

¢

) e dd

4 =

28.  Mortgaping of Leasshold Estute,

r ¢ "‘
97 84

a3 g7
e

SIALE O

“(a) Lesyee may, without the consent of Lessor, mortgegye or
otherwisc encumber by 8 simifor instrument, only the feasehold estate
of Lessec (not Lexsor's fee estate) created by this Ground Lexse or its
rights hcreunder (the “Lensehold Estute” and to the extent such
morigage or similr instremcnt grants a first priority lien upon the
leasehold cstate of Lesser created by this Ground Legse (rolative o any
other mongage existing , from time to time), then such mortgage or
other mmilar shall hereinafter be referred 1o as the “Leasehold
Murtgage™). 1tis acknowledged that initially, the Mongags, Security
Agreement and Fixture Financig Statement (the “Original Morigage™
jranted by Lesses in favor of Bostonia American Group-l, {nc. and its
successors and Agsigns (collectively, “Origloal Mortgagee™) is the
initis} Leasebold Morigage. The mortgagee under the Leasehold
Mortgage or the other holders of the mdebtedness secured by the
Leaschatd Mortyege (the “Lessehoid Mortgagee™) shall notify Lessor,
in the manner hercinafler provided for the giving of notice, of the
execution of such Lezsehold Mortguge and the nume and place for
service of notice upon such Leasehold Morntgagee, provided that no

A H N

*AFREDERICE M. MOSSMAN AND EDWARD GLADDEN, CO-TRUSTEES UNDER THAT CERTAIR
TRUST CREATED IN ARTICLE VI, PARAGRAPH (.1 OF THE LAST WILL AND TESTAMENT OF
MARY K. MOSSMAN AND IN ARTICLE “VI, PARAGRAPH C.l OF THE LAST WILL AND TESTAMENT

OF FTREDERICK A. H?SSHAI
£XHIBIT
D
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(c)

(d)

t2PM - FAIRFIELD FARROW.FLOWERS . STROTZ - - Ne 5861 P 616 -

T H-11-97 5 20:08 ; -~ 905 886 1635:# ¥/ 7

668¢

such formal notice shall be required in the case of the Criginal
Mortgape..

Lessor will; simultaneously with the giving axy notice to Lessee (i) of
an Evenl of Default (ii) of a manier on which a default may be
predicated or claimed, (iii) of a termination of this Ground Lexse, of
(iv) of & condition which, if continucd, may lead to & fermination of this
Ground Lease, give 1o Leaschold Mortgagee duplicats copies thereof
aad of any process in connection with ay action or proceeding broupht
to terminate of otherwise affect this Ground Lesse. Leasehoid
Mortgages will have a period of 30 days after receipt of Lessor’s notice
for remedying an Evont of Default. Lessor and Lessce agree 19 accem
such performance on the pan of & Leasehold Mortgagee »s though the
same had been done or performed by Lesses.

Further, if Leaschold Mottgagee canuot reasonably effectuate the
curing of any default beyond applicable curc or grace period under
Section 9 frereof (sn “Event of Defiult™) withowt possession of the
premises, or becguse the Event of Default cannot wilh reasonable
diligence be cured by the Leasehold Mortgugee, then in addition to the
foregoing, Lessor agrees that it will take no action to fenninate this
Ground Lease by reason of the occurrence of such an Event of Default,
without first giving 1o sach Leaschold Mortgagee such sdditional
period of time a8 {s reasonably necessary within which either to (i) in
the casz of an Event of Default whick can be cured with the exercise of
reasonable diligence by Leasehold Mortgugee, obtain possession of the
premiscs (Lncluding possession by a reveiver) and thereafier to cure
such Event of Defult ot ii) in the cuse of aa Event of Defauk which
capnot with reasonabic diligens be cured by Leasehold Mortgagee,
inginne foreclosure procoedings and cumplete such foreclogure or
otherwise to acyuire Lessee's intetest under this Ground Lease with
diligener und without umcasopable delsy and upon such forcclozure
(whelher or aot Leaschold Mortgagee iy the purchaser at foreclogure) or
oy tnansfer of the Lesoee's intercst in the Lense to Leavehold
Morgages or its affiliste in licu of forcclosure, Leaschold Mortgages
shall not be required to continue such foreclosure proceedings if a
default shall be cured by Lessee and the Lessar agrees 10 acocpt such
cure by Leasee,

It the event of & terminstion of this Ground Leute ptior to it$ stited
expiration date, Lessor agrees that it will give each Leasehold
Mortgages notice of such termination and will entcr into a pew lease of
the premises with Tearchold Mortgagee or af the request of Leaschold
Morigagee with an assignee, designes or nominee of Leasehold
Mortgagce, for the remeindar of the Term effective as of the date of such

-2
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terminstion upon the samc vovepants, agrecmeals, terms, provixions
and Jimitation herein contained except for requirements which are no
longer applicable or bave already been performed, provided (i) the
Leaschold Mortgages makes written request upon Lessor for such aew
lease within sixty days after the giving of the aforesaid notice and
agrees to cwre alf prior monewmry defaults and any non-monetary
defaults that are reesonnbly curable by Leaschold Morigagee and (ii)
Leaschold Mortgagee ot the assignee, designee or nominee of
Lemschold Mortgagoe executes and delivens such new lexse within »
reasoanble period of time after Loasehold Mortgagee’s request therefor.
The provizions of this subsection shatl survive the lermination of this
Ground Lesse und shall eoatinue in full foree and effect thereafter to
the same extont as if this subsection were 8 separate and independent
contract among Lessor, Lessec and any Leasehold Morigagee. Any
new lease made pursugnt to this Section 28 shall have the'same priority

. as this Ground Lease and shall be superior t oy morigage or other

licn, charge or encumbrance on the fee interest of the premivey 10 the
same extent as did this Ground Lease before its termination. '

Lessor acknowledges that Lessce has agreed with Leaschold Mortgagee
that this Ground Lease will not be ameonded, canceled or modified nor
will the premises be surrendered to Lessor by Lessee, without the prior
written consent of the Leasehold Morigagee.

The neme of the Leasehold Mortgagee shall be edded 10 the "joss
peyable endorsement” of any end all insorance policies required to be
caried by Lesyee under this Ground Lesse.

No payment made to Lessor by the Leasehold Mortgayee xhall
constitute agresment that such payment was, in fac, duc under the -
terms of this Ground {.case and any such Leaschold Mortgapee having
made payment to Lossor pursuant to Lessor's wrung ful, improper or
mistaken notice or demand shall be calitled to the immediate return of

any such payment.

The liability under this Ground Lease of any Leaschold Mortgagoe

which acquires sny interest in this Ground Lease or the premises

through foreclosure ur deed in licu of loreclasure or otherwise shal] be

limited to ligbilitics arising froen acts or omissions of the Lessehold

Mortgagee during Its ownership of tho leasshold estate, and in no event .
shall excoed such Leasehold Mogtpagee's interest in the premises. .
Further, the puschasers st any sale of the Lessee's interest in this

Ground Lease or the keaschold extate hereby created and any assignee

or transferee of Lessod's intarest in this Ground Lease and of the

leaschold estaia hereby crested under any instrument of sssignment oc

-3.



t)

1)

(k)

@

JU.BIILPM. FAIRFIELDFARROWFLOWEZS.STROTZ . 7T Ne.sitiT oo

11-11-97 : 20:09 ; - 505 838 1835:2 5/ 7

6890

{ransfer in lieu of foreclosure of any Leasehold Mortgage, shall ascume
performance of all the terres, covenants end conditions on the part of
the Lessce to be performed beretnder only during the period of such
assignee ar tamsfetee’s ownenhip of the premises, and ot before.

In the event that Leasehold Mortgagoe or its assigns bave voquired title
to the Lessec’s interest in the premises by foreclosure or deed in Liew
thereof, Lessor (10 the extent it hay not had its estate foreclosed upon or
delivered & deed in fieu of forociosure simultancously or '
contemporaneously with such foreclasure or deed-in-lieu of foreclosure
of Lessee’s interest in the Premiscs, with the intent in either case that
there be x merger of the respective foc and leasehold interests in the
Premises) will recoymize Lerschold Mortgagee s its Lessee under the
Ground Lease. Any subsequent assignment, sale of transfer of the
Lease (and the Lessec's interest thersin) by the Leaschold Mortgages or
any sublctting of the Leased Property made by Leaschoid Mortgayee
shall not require the consent of Lessor.

Lessor agrees that the Lcaschold Mortgagee shall have the right to
rermove from the Leased Property azy of the Lessee's pursonal property
which is located at, constructed upon or affixed i the Premises {the
*Lexvet's Property™), whenever the Leusehold Morngagee shall elect to
cnforce the security interests piven by the Lessee thervin, either duxing
the term of the Lease or within 120 days after the expiration thereof or
the early termination thereuf, or for such additional period required by
the entry of any otder peohibiting Leuschold Mortgagee 's timely
enforcement of such rights. Furthermore, Lessor horeby disclaims any
title to or rights in the Lessee’s Property and subordinates to Leasehold
Mongages ‘s security interests therein amy Lessor's lien, encurnbrance
of other intercst which the Lessor may now or hereafter have or acgquire
thierein under the Leasc or applicablc law.

In the cvent thet Loaschold Mortgagee succeeds to the interest of

1.cesee or any sucocssor to [essee’s interest in the Ground Lease, then

Lessor herchy agrees, if Leaschold Mortgegee attorns to Lessor as

provided herein, to accept Leasehold Mortgegee and to recognize

Leaschold Mortgagee as its Lessee under the Lease for the theo

remuining balance of the werm thereol, and upoa request of Leasehald

Mortgagee, Lessor and Leasehold Morigagee shall executs and deliver

10 Lessor and Leasehold Morigagee an agreement of attormmment .
reasonably suiisfactory to Lexsor and Leasehold Mortgagee. .

I exses (or any trustee of Lessee) shall reject the Ground Lease

pursuant t Section 365(a) of the Bankruptcy Cude, |.cssor shall sarve
on Leavehold Mortyage written notice of such rejection, together with a

-4
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staterment of all sums at the time due under this Ground Leasc (without
giving effect of any acoeleration) and of all other defaults under this
Ground Lease then known 10 Lessor, Leaschald Mortgage shall have
the right. but not the obligation, 10 serve on Lessar within thitty (30)
days aftcr service of the notice provided in Lhe proceeding santence, »
notice thit Leasehold Mortgages elects to (i) succoed lo Lessee's
interest in this Lease, and (i) cure all defaults outstanding thereunder
(x} concurrently with such guccession as to defaults in the payment of
money, and {y) within sixty (60) days after the date of such succcssion
23 to other defaults, except for defaults of the type specified in Section
365(b)2) of the Bankruptcy Code. If Leaschold Mortgape seives such
notive of succession, then, &3 between Lessor and Leasehold Mortpage
(i) the rejection of this Ground Leasc by Lessee shall not constitute &
termination of this Ground Lewse, (if} Leasehold Mottyugee may
succeed to the obligations of the Lessee under this Ground Lease
without any instrument or assignment of transfer from the Lossee, (iii)
Leaschold Mortgagee's rights under this Ground Lease shall be free and
clear of al) rights, claims and encumbrances of or in respect of the
Lessee (oxcept those of Lessor) , and (iv) Leaschold Mortguges shall
consummate the succession of this Ground Lease and the payment of
the amounts payable by it to the Lessor pursuant to this Section at a
closing to be heid at the offices of the Lessor {or its attorneys) witkin
Lhirly (30) duys after Ueasehold Mortgages shall have served the nolice
of succession hereinabove provided. Upon a subsequent assignment of
this Ground Lease by T.easehold Mortgagee, Leaschold Mortgagee shull
be relieved of all obligetions and Labilitics arising (rom and after the
date of such assignment.”

2. Lessorand Lessee confimm thal the term of the Ground Lease
commenced on or about September 1, 1983 and will expire on August 31, 2029.
This section has the effect of extending the original term of the Lease as provided
herein and terminating any and all remaining renewal options under the Lease.

3. Section 24 is amended by striking the words “Twelve Million
Seven Hundred Fifty Thuusand™ in the fourth [ine thereof and by inserting in thelr
pllct ‘he nmhﬁ “59.876.000'.

4. Excapt as modified hereby, the Ground Lease has not been
modified to date and there are po other agreentenis refuting i the premises or the
Ground Lease as between Lessor and Lewser, except “Orant of Ezsements with
Covenants and Restrictions”™ dated January R, 1970 and 5 amendments thereto.

5. To the best knowledge of Lessor, as of the date hersof, Lessce has

fully performed all obligationy under the Ground Lease 1o date and Lessor has no
cxisting claims, counterelaimy or set offs sssertad or pending ayuinst Lessee.

5.
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However, Lessee has been notified that current real estste taxes are due and
puyable by Lessee.

6. To the best of Lessor’s knowjedge, Lessor™s fee interest in the
premisex ix not subjsct to any existing mortguges or other instruments or
agreements which would glve rise 1o a security inrcrest therein.

7. Fxcept as modified hereby, the Grourx Lease remains unmodificd
and in full force and effect.

8 Nothing in this Amendment to Ground Lease shall be deemed.
interpreted or construed as subordinating the fee or consenting to a martgage on
Lessor's fee interest in the premises.

IN WITNESS WHEREOQF, the parties have executed this Amendment to Ground
Leaxc as of the daw and year first written above. :

s FREPERICK Wy MOEEMAT rap/RaY LIS K.
FEADTEF/TRYEL '

aycﬁ@yéémg:
F.M. Mossman, (X65-Trusiee

By: éu—w 7:/ %ﬁ-ﬁ\

E. Madden, Co-Trustee

FURKS |, LLC

By:

David M. Marks, President
Furrg Manoger |, Ine.
[s: Manager
SXFEEDERICK M. MOSSMAN AND EDWAKD GLADDEN, CO-TRUSTEES UNDER THAT CERTAIN TRUST
CREATED IN ARTICLE VI, PARAGRAPH C.1 OF THE LAST WILL AND TESTAMENT OF MARY K.
MOSSMAN AND ARYTCLE VI, PARAGRAPH C.1 OF THE LAST WILL ARD TESTAMENT OF FREDERICK
S6A026K vi - ICHILLLE « dy]20{.00C. 19201  A. HOSSHAR
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We hereby acknowledge that on November 12, 1997, we executed
the original Amendment to Ground Lease between Frederick M. Mossman

and Edward Gladden, Co-Trustaes, as Iessor, and Furrs 1, LIC, as -

Lessea,

TREDERICE M. WO SOHAN .

Co-Trusteae
2l Al

EDWARD GLADDEN
Co-Trustea

STATE OF NEW MEXICO )
BS.

COUNTY OF BERNALILLO )

This instrument was acknowledged before me on November

# . 1937, by YREDERICK M. MOSSMAN, and EDWARD GLADDEN, Co-
Trustees under that certain Trust created in Article VI, Paragraph
C.1 of the Last Will and Testament of Mary K. Mossman and in
Article VI, Paragraph C.1 of the Last Will and Testament of

Frederick A. Mossman.
Loy 77 Lo

NOTARY PUBLIC

MY COMMISSION EXPIRES:
7- 2% -9
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However, Mhmmmmdmhumhd
puyalde by Lewess.

6. Toths beet o Lessce’s kuowhodge, Lossor's foo intetent in fhy
primises i not subject 10 87y existing naripxpw ot tiber Estroments of
agrrerrents whickt would give rise © 5 scurity terest thevaln

7. Pxooptag rodified hereby, the Ground Lonec rewsains vaynodificd
and in full foros snd effect.

3 mhmmnwmmum
Imwwum«muhummmu
Lespor's £ inderest in the premises.

IN WITNESS WHEREOF, the pertivg heve exocuiod this Amendmaat to Groend
Lewe 1 of the dude and year first writton abeve,

SAENA v( - UCWILLLE - JRINTLOOGC . 1E201%T A, MOSTMAN

' . ' LAWYERE T ro p.o3
Y 31"-‘"""‘“? 15:09 ""'Q?L?;?-W P TE T Tins e 18ie YT
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State of Wisconsin )
County of Milwankee ;
This instrument was acknowledged before me on the 14* day of Nojember, 1997, by David

“

r.--"'l-._' A I{
,-"'“°T'4 %%
{ Notary PlilidJngind for the State of Wisconsia
R ] :
7 i &

- : 811c & 8
My Commission Expires: Z O}"--.f.{f""e\ \é‘-‘
% X
74 ' LM
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PARCEL IB (Leas=hnld):

Portions of Tracts B and C, Stardust Skdes, Unit 4 ag the sama are shovn and designated cn
the plat enti{tled "NIT & of STARDUST SKIES, AN AIDITION TO THE CITY OF ALBUOUERQUE, NEW
MEXICD", filad in the office of tha County Clerk of Bernalills County, New Mexico an May
12, 1960 in Volume D2, folio 97 axd baing more particularly describad as follows:

BEGTNNING at the most Northesesterly aorner of the parcal herein described a point on the

Southerly right of way line of Motgomery Bouleverd N.E. (a 5/8" rebar and survcep stamped
HIGG LS 5823" - sat), whence the Northeast cormer of Tract A of said Stardust Skdes, Unit
4 bears S 89 deg. 46' 00" W, 256.10 feet distant (informational tie only);

Thenca, N 89 deg. 46' 00" E, 100.00 feet along sald Sostherly right of way line of
Montgamery Boulevard N.E. to the Northeast cormer of the Tract herein described (a 5/8"
reber and surweap stamped "HUGG LS 5823Y - set); ..

Therca, S 01 deg. 24' 37" W, 360.61 feet to a point, (& 5/8" reber and surveap stamped
"HUGG L.S, 5823" sat):
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LERAL DESCRIPTION CONTIINUED

Thence, S 47 deg. 47' 24" E, 34.55 feot to a point an cxve on the Northwesterly right of
way lire of Natalie Averta N.E,, (8 5/8" rebar and survcap stamped "HIGG L.S5. 5823" set);
Thence Soutihwesterly and Northwesterly along the Narthwesterly, Westerly and Northerly
right of way line of Natalie Averue N.E. for tha following Seven (7) courses:

Souttwesterly, 131.26 feet along the arc of a arwe to the left (said cnrve having a
radiug of 180.00 feot and a ¢hord which bears S 21 dag. 19' 08" W, 128.37 feat) to a mim
of tangency (a 5/8" rebar ard survosp stamped "HUEG L.S. 5823 set);

Tharoe, S 00 deg. 25' 40" W, 10672feetwapointofanvatum (a5/3"mbarfa.nﬂin
place);

Thenoa, Suma&cberly 39.27 feet alang the arc of & crve t© the right (said caxve havire
a radiug of 25.00 feet ard & choxd which bears S5 45 deg. 25' 40" W. 35,35 faot) to & poins
of campourd anrvature and the most Southeasterly carner of the parcal herein described, (e
cxcrete nall and shimer in asphalt found in place);

Thencs Northwesterly, 115.53 feat alang the arc of a cove to the right (said curve havinc
a rading of 811.62 feet and a chord which bears N 85 deg, 29' 40" W, 115.43 feet) to a
point of targency, (a 5/8" rebar ard sirvcap stamped "HUGG L.S. 5823" set):

Thenca, N 81 deg. 25' 00" W. 203.10 fert to & point of carvature, (a 5/8" rebar erd
survcap stamped "HIXGG L,S. 5823" sat);

Therce:, Northwesterly, 124.07 feet alang the arc of a crve t0 the left (said amve having
a radius of 871.62 feet snd a chord which bearg N 85 deg. 29' 40" W, 123,96 feet) to a
pint of reverss curvature and the most Southwesterly omar of the parcel haredn
describad, (a 5/8" rebar and surveap st=mped "HUGG L.S. 5823 sat);

Thence, Norttmestarly, 39.57 feet alorng the arc of a arve to the right (said curve having
a radius of 24.92 feet and a chord which bears N 44 deg. 04' 52" W, 35.55 feat) t© a poin’
of tangarncy on the Easterly right of way line of Louisiana Boulevard N.E,, (55/3“r8ba-1’

aml survcap stamped "HUGG L.S. 5823* get);

Therce, N 0L deg. 24' 37" E, 198.50 feet along said Easterly right of way lina of
louigiena Boulevard N.E. to a point, (a PK nail and shimmer in the asphalt - fourd in
place};

Tharce, N B9 deg., 46' 00" E, 406.41 feet to a point (a cxoss (X) scribed on coarcrets
sidamalk - gat);

Therce, N Q1 deg, 24' 37" E, 359.78 feet to the most Northsesterly cormer ard point of
beginning of the parcel herein described.

SAVE AND EXCEPT THE FOLILWING:
A certain tract of land located within the Carporate limits of the City of Albuquerque,

New Mexito, camprising a partion of Tract €, Unit 4, of the Stardust Skieg Addition, as
shown o the plat filad in tha officm of the Chartv Clark of Rermalille Cristv n Mav 12,
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LFGAL, DESCRIPTION CONTINUED

EEGINNING at a point whenca the south saatheast return of tha souttwest omer of Tract C,
besrs N 88 deg. 21' 20" W a distarnce of 37.02 feet; thence N 00 deg. 29' 01" W a distarce
of 209.52 feat; thenca N 89 deg. 30' 59" E a distance of 173.00 feet; thence S 00 dag. 29'
Ol" E a distanca of 232.72 feet; thenoe N 81 deg. 25' 00" W a distance of 87,59 fest;
thencs along the arc of a curve to the left with dalta = 05 deg. 43' 19", R = 871.62, ard
L 87.05 feet tn the point of beginning.

PARCET, II:
A noaexclusive eassment for roadways, wallwys, ingress and egress and parking of moter -
vehicleg ag set forth in thosa certain Grant of Easements with Covenants and Restrictions
Affecting Land and Amendments thereto recorded in Book Misc. 160, pege 688; in Book Misc,
306, pega 257; in Bock Misc. 431, pegs 576; in Book Misc., 665, pege 101; in Book Misc,
964, page 611 ard in Bock Misc. 224-A, paga 649, records Bermalillo County, New Mexioo,
located upon Tract A-1 of a replat of Trect A ard a porcticn of Tract C of Unit No. 4 of
ty of Albugquerque, New Mdoo, a9 the same is &hoar
ard designated on the replat of said addition, filed in the offioca of the County Clark of
Bernalillo County, MNew Maxico, on January 30, 1970, in Plat Book A2, folio 195; Tract M of
Plat of Tract M, a replat of the reminder of Tracts B and C STARDUST SKTES UNIT NO. 4,
Albuxqerqua, New Meaxico, as the same is shown designated on the replat of said

March 12, 1985, in Plat Book C26, -falio 135; and Tr

as the seme are shown and designated on the plat emtitlsed "Unit 4 of Stardust Skies, an
addition to tha City of Albuquerque, Ness Mexico®, filed in tha office of tha County Clerk
of Barnalillo Courrty, New Mexico on May 12, 1960 in Voluma 02, folio 97.

4
E
:
:
5
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’ob'fﬁ I,

Itore No, 10
E1 Paso; Texaa

ABBIONMENT AND ASSUMPTION AGREEMENT

For good and viluable congldesativn ceculved Dby SAFEWAY
STOREE, INCORPORATED, & Delaware corpocation and successsr In
intarast to Baleway Stores, Incorpocated, s Marrland corpord=
tien (hetein, the “Assignhor™), {fcom PURR'S, INC., 4 Texas
coeporation (hereln., the "Asdignos~}, the wufficiency of whleh
eancidaration [s hereby icknowiedqed by Assienee, Aesignor hag
granted, 501d, asplgned, trinsterred, conveysd and delivered
and doax heredy grant, 3soll, assign, tcansfez, dsonvey and
dellver unto Assignee, 1ts syccassocrs end assiqne, all eof
Assignor's sstete, tighe, title snd Lntesest in, te and under
that cartaln Lesse o9 modiflec, amonded, supplemented and/or
extended (collectively called the “Lessw®) a8 3wt focth on
Exniblit 3 sttached herate 4nd by this rofergnce incorporeted as
a patt heteofl. whereby the laesscr nymud therein has leased to
Asslignor an lnterest In tea] propecty (helwin, the “Propecty”}
a3 more pactlcularly described in the Eapilbiy A tegal descclip-
tion attached hersto and by thi3 C[efelence incocrpofeted as 3
pece hateof, and, including without limltscion, any optien ke
pucchasa the Property Qr right af flrst refusal te purchase the
Propatty qfanted to Asalgnor under che provislons of the Lesse,
al iicense sgreenments, Wirrsnty sgreemants, JSsempnts,
recipsocsl parking agreuments anc other s9reementa allsening op
pertaining to the teme.

..To have And to hold the 3smc unto Assignes. lts successors

" and asslens, (or the femainder of the term ef the Ledse, ind

Asslonor dces horeby bing itself, lts successota snd seslgns,
eo watcant and defend. 4il #nd siaguler, the Lesse unto the
Asalgnee, bz successors and :xzalgna, loc the rumainder of the
term of the Lease, #g#lnst ovary purson whomscever lawfully
clalning the same or any part theroof, aubject Yo all matters
of record in E)} PMaao County, Texas which do not adversely
aftect the abllivs ol Assignes cto conduct & grocery buslnesx s
heretolore condugred by Assignor, and subjoct to the covenanty
hetein by Axnsignes and the conditions horein contalned and
hencalorth to be petfvidgd and olierved,

in considezation of the forngoing assignment oand for other
good 3ad valushle consideidtion rtoceived by Assiywee from
A13lgnot, Assiqnee horgly dCCepes asid uassignmant subject to
and upon the terms and conditiony ser fortn in thls instrymene
and the Leass. Assignee aqrows thot it shall have no claim oc¢
remady a9a‘nst Azslgnor by vittuw ol the [esser's acet oc
tafiure to act uynder the Ladse [tum and aftger the Kl{factive
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Pate sat Cforth below. Axsighae hareby covenants with Assignor
ind lessor, ot the benefit QL any assl3nec or suceassar ia
intecest of lessor, cthat Assignes #nd (L5 suscessors and
sagigna wiil thenceforth sasums and sQfee Lo Wsep, pesrfomm,
fulfill ez cause to be pasfotmod 31l of the termi, covenania,
ennditiens and odllysticns containad inh the Lasds which, by the
terms kthecqa?, ire {mpozad upon Aakignor and whleh eccrue lrom
and plfee; the Effective Datw, including dut not limlved ta
payment of the rent thereln rwssrvad,

Eagh of Asslgnew and Asuignal agceeeX that wlthin tive (%)
businsss days efter feculiving any natice lyom lessor felating
to performings of Assiynor’s of Axsignes'’'s obligstions under
the Lease, the ieciplent ufi 3ych notige shall sand s copy of
the samg to Fhe otherl pecty Mt the address shown bengith the
spplicable sigadture Uglow, QI 2% any other address elther
patky {com time to time ey dedlyrals,

Assignew further agress, av it3 3¢ie COst &ntl expense. o
sava harmlass and <o lademnily Adsignoc aqalnny any ond 1}
1iadlillvy ¢tincludlng any claime [or eny petsonal tnjury, dumige
a4t desttuction sf resl o¢ peraanal Propeacty ot eny rvasonsdle
attornayy’  {eaes incurzed by Assignesr in defending ltsel!l)
accruing under the Leaae from and sftesr the E(fective Date,
eXERPE ab te any llabiliiy srdainy from pny Sulsult ol Assigmor
under tha lease securclog pelor to the Effective Date.
Asnigrac wgrews ta save hagmiman dad to lndemally Awnignes
againgt eny end it lisvilities {inciuging any claim Cor any
patsonsl lInjury, damege or destrucrion of rsesl o1 patsomsl
proparty ar any rushsonable strorneyy” fens lncufred by Alnignee
in delemdlng ltself) oaccrulng ynder tha Letze bDelfore tha
Etfactive Data that ace not checgad 0 Azsignor in the proga-
*ions made 2t the Ef(ective Dale pursuant ta that certsin Asset
Purchase Agresment datey April 2, 1947, Latvwesh Alsignor, S L 7
Bavaisge Company, Azaignee, 3 b P Haveliage Lompary, Ine. and
Fure's Bevarage Campany of ToxeS, (ne., 41 engnded By tlat
cartain letter egroemant daced april (0. 1307, ad asdnded by
that cetvaln letter aqgeeoment datod Augqust 16, 1987 <nd 43
further smended by that cortein Thi(d Amendmont Y0  AasSet
Putchase Agresmant datod »a of OCtober 29, 1UM7,

It L tha intuncian o€ Lhe partiyz haroto Lhat the Lgfes
aind provialons of thia {asyfutwnt shall Ducoma wilectivy snd
operstive from and afrer Ocrubur 1Y . 1987 (the “ESCective
Bate”).

1852 (G
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IN WITHEBE WHEREZOP, the pafties heceto hNave ezecuted this
{nstrument on October 29, 1987,

"ASS[GNOR*:

BAPEWA C8, INCORPORATED,
t:?tlluorc or

senior Vie

Addraess: 201 Fourth Stcreet
Oakland, Celifornla
44460
ALtn: Real Cstate
Leaw Divimion

“ASSICNEZ™ !

PURR'S, INC.,
a2 Texas oraklon

. e |Jl‘c
niot Vies Prevident

dreza: 1708 Avenue ©
Lubbock, Texas 73401
Attn! Jan Friederich

18652 Ch7
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STATE OF TEXAS
COUNTY OF DALLAS
This instrument was schknowledged before m¢ on the doy

of October, L1M7, by patriek 6. Totman, Geniar Viee Presidens
pl Safewpy Stores. Iacotpurated. 3 Uelaware corporatien. eoa

asid corporstion.
m{fﬂe—mﬂr—
the Ktatw of Texan
Peinted Komgt ]ni Ha*""
My Cowmission Esplrew: -39

of
Ils instrument way acknowlelged before me on the 4 day
e Presi-

olhfictobar, 1987, by Clyde . Weddell. J¢., Senlor Vi
oant' .of Purr's, Ine., a Taxas corporatlon. on behaif of sald
SeatpeY hien. ' )

§y Publle In ang (or

tate of Te
rintad lau'J%£r
My Commlaslon ER¢lrast = /7]
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o itote %g. 140
El Paso, Texss

Exhibit A
TRACT L

A3l that patt of Baction 12 in Blogn 81 of TSP 2 of the Tazas
snd Facific Rallwgy Ca. Sueveys in €l Fot0 County, Tezas. lying
West Of Hignway U.8. %4, described o3 follove:

saginning ev & poinc. 2ald palat being the intersection of the
sbuth R.0.W, ling of Harcules Avenuw and the adst R,0.M. line
of snefican Road (n the City of £l Pawo, El Pegd County. Tezds,
and dalng fucther descrlbad oa the noreNwagt cocaer of Sectlon

13, Bix B}, Tap, 1., of tha Texan and Pacific Rallvay Co.
Surveys, Bl Paso County, Teses;

Thence N B3 dagreen 4% minutwz € a dlatnce of 138,73 lest
along tha southerly R.0.%. line of Hefcules Avenus to s point)

Thence S 19 dedroes 17 minutes W o distance of 1%0.00 faet o 4
galat;

Thence M 88 degreee 49 mlnutes £ 2 Jdigtdncu af 76.76 Leat to
polng]

Thance $§ 1% deqread 17 sinutas W & glatance of 179,21 (last
aiong the westarly R.OM. line ot U,5, Highway %4 to ¢ point:

Thence $ 31 deGreey 4% minutes w 4 distence of 130.4]1 fLenmt to 4
point on the wadtatly 1.0.%w. line of Sheriden Roed:

Thence N ) deqiwe 1l minutes W a dlatence af 447.41 (ewk along
the epstezly R.0,M, lins of Sheriden Wo#d Y0 2 point, seid
paint belng the poink of bdaglnnlag, concaining 1.6€4 actys.

TRACT 2:

Beqginning at a point an tha gouth cight-oleway line af Heccules
Avenuw and located 3outh | deqrae |} minutes East » distsnce ot
+5,00 feet, Lhon North 08 degfees 4% minuteys Eaat & distance of
381.7; reet fgom 4 Clty of €l Py3w monument un thd nocthwest
cornat of Sectlion 12, Bloek 81, Townahip ¢ In the Toras +nd
racitie Ralltoad Surveys (na €L Pasgo  County, Tesase-ssld

monument 4[10 heing an the paint of (nwecsection al the center
lines of Herculud Avenus and Bharidan Road:

1862 676
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Stote No, 10
El Pane, Taxas

{(Eahinin A continuad)

Thence NOrth #% degrees 49 minutes sttt & digtéace of 100.00
feat slong saig¢ south ciqht-ef-way line o lts lntersectlion
vith the northwestaciy right-of-way Lline of Dyer S:teel!

Thence South 19 deqrees 27  minuten West along said
northwestuarly tighteof-way Line » distance of 150,00 Cewt:

Ihcncn South 89 deqrees 4% miputes West 2 distence of 100,00
et

Thence Neteh 17 degress 37 minutes Zast a distence of 109.00
Cest to the point of beginaing.

Dencribed patcel lies within weald Ssction 13 and conteins
13906.7 square (wwt wquel to 0.296 scre.

002978720

-1582 (677

P. 05/13
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Store Mo. 30
§201 Dyer Street
El Pane, Texas

Exhlolt &

Shopplng Center Lwaze doted May 21, 1943 Detween Lugene K.
Saith and Selevay Stores, [ncorpocated, a Meryland corporetion,
a3 modified by Supplemental Agieement adated January 2v, lwes,
Second Supplementsl lesse Agresment dated cctoser 1, 1971y and
Thizd Supplemental Lease Aqreement dated .May 7, 19747 Sshore
Form Lesne dated May 21, 1961, recorded Ocrober J¢, L8] a9
{nstrument No. 108)3, Vel. 1764, Page W§1, Couaty GCietn's
Reco;ds. Ll Paso County, Texzas, a3 modifled By Asendment of
Short Form Lease cated May 7, 1976, cecorded June 24, [97% a3
Instrumant Mo. 39304, Back 790, Page L1777, County GCle(n's
Records, Ll Paso County, Twxigs. :

Sia3w

RETURN 10
TILE RESQURCES CORPORATION

22
SUITE oxg CINTO Towzy

OALLAS, TX 7529
R ‘//(/7/ "y

1662 CHY

P.06/13
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o - ;
g’ﬁj”rl w ¥

g ' SORRLEMENTAL AGRERGNT .

€:f1u!' Supplementing the lcase dgted the 2lst day of Nay, 1963,
by and betwesen EUGEKX R, SMITH, Trustes, Lessor, and SAFEWAY
STORES, INCORPORATED, Lenses, suid leasa is hereby amanded by
matual conmsant as followe:

l. Paragraph 1 of said leasy 1s hersby changsd to read;
*l. Premises, Term., Lessor hareby leases to
Losses a portion of the following dsscribed real
property in the City and County of El FPaso, Statae
of Texast

Baginning st the point of intersection of tha South

righteof-way 1ine of Heroules Avonue and the East

right~of-way line of Sheridan Road: said point of
intersscetion baing Rogth 8£% 49' Bast a distapnce of

43.00 fesat, then South 1* 1l1' Bast a distunce of 45.00

feat from a City of Bl Pasv nonument on the Horthwest

corner ©f Section 12, Block £, Township 2, Texas and

Pacific Surveys, Rl Paso County, Texas:

Thence Morth 86* 4%' Bast along said South
tight-of-way line a distance of 336.72 fest,

Thenca Soyth 29* 27' West a dirtanca of 150.00
feat;

Thance North 68° 49' East = distsnce of 100.0Q fsat
to & point on the wastarly right-of-way line of
Dyer Streoet;

Thence Bouth 29° 27' West along said westerly
right-of-way lina a distance of 370.21 feat;

Thence South B8° 43' Wast a distance of 173,65
feot to a point on the sald Bast right-of-way
line of Bheridan Road:

Thence Horth 1* 11' Wast along said BRast right-of-
way line a distance of 447.81 feet to tha point
of beginning.

All of descrihe# parcel lies in said Section 12, and
containe 124,144.72 square feeqt squal to 2.350 acres.

on which property Lessor is to construct a shopping
centexr (herelnsfter called "Shopping Center®) ag shown
on the plat attached heretoc ss Exhibit “B®. The

portion of tha shoppinj center hereby lasasd (herein

-1~
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called the "1aase§ pramises’) is designated "Safeway”
and outlined in red crayen on Exhibit "B* ;nd includes
the building and relsted jmprovements constructed there-
on by Lassor.

0O HAVE AND TO ROLD the laassed promises, togsthar

with all appurtenances for the term of twenty years comuenc-

. g
ing J.ﬁz.m.n_:g‘ ! « 19635, and endlng DPrecgwmt 3y, L 1?)
1q g4 SEckvatyx Sl 2

s, "
2, The leased premises ay defined in Paragraph 1

constitutes the following described land (and improvements

thereon) located in ti.e City and County of El Paso, 5tate of

Taxaa:

Beglnning at a point located Bouth 1* 11' East a
distance of 110.00 feat, then Korth E£E£° 49 Bast a
diatance of 50.00 fget from a City of El Paco monument
on the Nopthwest corner of Section 12, Block 81,
Township 2, Texas and Pacifio Surveys, El Paso County,
Texas:

Thence North EG® 49' Bast a distanca of 142,00
feat;

Thence Gouth 1* 11' EBast & distance of 155.00
teel;

Thence South 88" 49' Weat a distanca of 123.00
feet;

Thenes Seuth 1* 11° Eastr a distance of $5.00 feet:
Thence South 68" 49' West a distance of 20.00 fest;

Thence Hortn 1* 1l' West a diacance of 180.00
foat to the point of baginning.

Dascribad parcel lies within said Section 12 and con-
tains 22510.00 square fest aqual ta 0,517 acre,

3., Lesses acknowledges that the improvemants required
to be constructed by LESBOR on the leased premiges hava baen
completed in accordances with the terma of the lemss and said
improvements are accepted by Lesses as “rasdy for ocsupancy”
as that term 15 uaed in Paragraph 5 of the laase, such accep-

tance date being the above mentionad commancement date of thie

..
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lease.

k., On saild Exhibit "B" and outlined in blue creyon is
spaoce Cfor an additional stors on land described as follows:
Beginning at a point located South 1* 11! Rast s
distanca of 265,40 feet, then North 88° 49* Bast
a digtance of T£,00 rcot from a City of El1 Paso
monument on the Northwsat corner of Seotion 123,

Bloek 81, Township 2, Texas, and Paocific Surveys,
El Paso County, Texss;

Thenoa North 88° 49' East a distance of 120,00
feot;

Thence 3cuth 1* 11' East a distance of 95.00 feet;

Ehenoe South 88° 49! Weat a distence of 100.00
‘faet;

Tnenos Scuth 1* 11' Bast a distance of 65.00 fast}
Thense South 88° 49' West a diztanos of 20.00 feet;

Thenae North 1® 11' West a distanoe of 161.00 feet
to the point of beginning, )

Descoribed parael lies within said Seatlion 12 and
containa 12820.00 square feet equal to 0,294 acre,

This space is reserved by lessor for a future tenant,
This sPaoce 13 exoluded from all proviaiona of the lease, ex-
cept the provisions of paragreph 14 thereof as modified in
paragraph 9 hersinbelow, The property remalning &s shown on
Exnibit "B" and embraoed in tha legal description in paregreph
1 ahove, after excluding leased premises and space raserved for
future tenant, sonstitutes the comm¢n areas as nmentioned in
paragraph 4 of the leass. lesses acknowledges that lessor has
completed the improvements on the gommon areis in accordance
with the terms of tho lease and the same are sooepted by lessea
28 of the above-mentioned commenasmont date of this leace, The
COMNMON areal AMe fOr the equal and joint use of lesass and fu-
ture tenant of lessor snd of customers, invitess and employeess
as-stated in paragraph 4 of the leass,

5. Exnibit "C" ghows by mates and bounds the location
of the leased premises and shaoe for addittonel store and the
remaining area baing the common area,

-3-
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6. The fixed miniwum wonthly rental to be paid by
Losste to Lessoxr undex said loase i» hersby agreed to be
§1,004.37, Thiu fixed adnimus monthly rental is sstablished
tn sccordance with the terms of Paragraph 26 of the laase.

. 7. Leases agrees that if the leased {ptmlltl or any
parc tharsof or premises of vhi.eh the leased premises are »
part are l:lnf time subject to a first mortgage or a first
dewd of trust and this leasa or the rentuls are asmignad to
such mortgages, C(rustes or beneficiary and the Lesssea is given
written notice thereof, including the post office address of
"auch asgignes, then the Lasses shall not terminata this leass
for any dafault on tha part of the Lessor without first giving
written notice to such assignes, spacifiying the defauly in
rsasonable datail, and affording suah assignas a reasonable
opportunity to make parformance £or wnd on behalf of the Lessor,

8. Lasssa makes no objection ko the !ol'.low.l.ng title
axceptions which will appear in mortgages‘s title policy to
ba i{asusd to Lessor's mortgagoe covering the lemaed premisea
and part of the common Areas, namely;

All restrictive covenapnts affecting thd above dascribed

Property but the Company guarantses that any such

restrictive covenants have not been viclsted ao as to

atfect, and that a future violation thersof will not
affecy the validity or priority of the mortgage here-

by insured; there appesring nonas of tacordy

Taxes for the ywar 1965 and subgequent yoars, but which
ara ot yet due and paysbls)

Ressxvation of all minerals to the Btate of Taxas, set
out in patent in Book 38, P9, 4668, Deod Records, El
j Paso County, Texas;
e 4nd Lesses agress none of these titla sxcoptions is or will

e deened a breach of the terms of the lease by Lasaoy,

e
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9, That the provisions of paragraph 14 of the leass shall
be amended to resd s followns

"14, Competitive business, lLagsor cavenants not to per-

nit over 1500 aquars fsst of sales area (including aisle
space adjacent thereto) in any storas in the shopping oenter,
other than leasee's, to be devoted to the sale of food for
off-pramisss conaumption, sxcapt that a rvestaurant may be
oparated in the uhopping center, 1In the event of a viola-
tion of this covenant, lesses may cancel thia lease by no-
tice to lessor. Lesaes agress that during tha term hersof

no part of the leased premiscs will be used for the sala

of pharmaceutical items requiring the services or supervi- f
sion of a 1iaonnwltond phamacist under the laws _&
of the State of or an otherwise qualified pharms
“aist, The foregoing shall not ba daemed to DProhibit the
lespse from salling those nonfood items, including, but not
limited to, health ard beauty aid items whioh it customarilyc.
hand.'::! and ;?%ll in its Safeway supermarkets in the State &,

of
~
10, That exeept as herein modified and as previously modi-

fisd, the leass shall remain in full foroe and efrfoct,
BXECUTED thia 29th day of January, 1965,

SAPEVWAY BTORRS, INCORPORATED
(2 NMarylam oorporation)

(Corporate Seal)

AP S RS RN ek el
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STATE OF TEXAS
COUNTY OF EL PASO

Bafore m#, the undersigned author:lt!. a Notary Public in and for Rl Pago
County, Texss, on this day personally appearsd ECOENE R, SMNITH, Trustes,
known to me to be the parson whose nameis subscribed to the foregoing in-
strumant and acknowledged to ms that he sxecuted the samne for the purposes
and consideration thereln expres.ad, sid in Lue capacity therein stated,

g;gxs:u UNDER MY NAND AND SRAL OF QFPICE, this 274 aay of _Q,..“?‘___.

W k
{Notarial Ssal) : " or 280
. Oounty, Texas,

My commimsion oxplh‘!%g‘ Vi Vs i A

STATE OF CALYPORNIA
CQUNTY OF ALAMEDA

Before me, the undersigned, a Notary Public in and for said County and
State, om this day persomelly asppeared D, tz.nd
PAUL W nown to ma to & peTsens whose NRASs Ars
subscy a oragoing instrument as dssistant Vice Preanident and
Assistant Jesretery, respectively, of SAFEWAY SYORRS, INCORPORATED, a
:;x.viﬁ ;m:t:uo:’,” :::mulod od :: ne ﬂt‘lnt they each :neum
08 oconsiderstion therein exprassad, and as
the ast and desd of said corporation. e ’

GIVEN UNDER MY EAND AND SEAL OF OFFIOR
Jamary. 29,63 '+ Ry oomaienion’ espiesiT e i any O e

{Notarinl Seal)

e Ja
for the 8tate of
California, with ipal offloe in

the County of Alameda.

Texas Asnowledgment,

e
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