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Y MEMORANDUM OF LEASE
. f}) (13001 Ashland Avenue, Calumet Park, Illinois 60409)

- h
This MEMORAND'UM OF LEASE is made and entered into on this 31st day of October,
2002, by and among the Tolloying parties:

Raceway Central, LC, 'an Illinois limited liability company ("Lessor"); and
SVT, LLC, an Indiana liniitod liability company ("Lessee").
RECITALS:
A. By a Lease dated December 4, 2000 betwein Lessor and Lessee ("Lease"), Lessor
has leased to Lessee the real estate commonly known as 15001 Ashland Avenue, Calumet Park,
Ilinois ("Demised Premises"). The legal description of the Deriised Premises is attached hereto

as Exhibit A and incorporated herein.

B. The term of the Lease extends for a period of twenty-five (25) years from May 1,
2002 through April 30, 2027.

C. The Lease grants Lessee options to extend the Lease for four (4) addiiional five
(5) year terms from May 1, 2027 to April 30, 2047 in five year increments.

D. The use and occupancy of the Demised Premises are restricted to the operation of
a grocery supermarket and other purposes not specifically prohibited by the Lease,

E. This Memorandum of Lease may be executed in connterparts and all such
counterparts taken together shall be deemed to constitute one and the same instrument,
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IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease as of
the day and year first above written.

Lessor:
Raceway Central, LL.C

By: F. Clifford DiLorenzo
Its: Manager

By: Robert Wagner
Its: Manager

Lessee:
SVT, LLC

0021263944

By: David Wilkinson
Its: President
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N WITNESS WHEREOF, the parties have executed this Memorandum of Lease as of

the day and year first above written.

Lessor:
Raceway Central, LLC .
y ‘0‘{\‘2 12

333&4

By: F. Clifford DiLorenzo
Its: Manager

By: Robert W’;&ncr
Its: Manager

Lessee:
SVT, LLC

_B; David Wilkinson
Its: President
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IN WITNESS WHEREQF, the partics have executed this Memorandum of Lease as of
the day and year first above written.

Lessor: 0‘21‘2_539 43

Raceway Central, LL

By: F. Clifford DiLorenzo
Its: Manager

By: Robert Wagner
Its: Manager

Lessee:
SVT, LLC

A s

By: Dand Wilkinson
Its: Presicient
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STATEOFILLINOIS ) 0021263944
COUNTY OF COOK )

Before me, a notary public, in and for the county and the state above written, this i(__
day of October, 2002, personally appeared F. Clifford DiLorenzo, as manager of Raceway
Central, LLC who, for an on behalf of said limited liability company, acknowledged the
execution of the above and foregoing Memorandum of Lease.

WITNESSETH my hand and notary seal.

/é—\ - _//\-(A/”’___

i

Notary Pitslic /i,
My commission expires:Z = "2 0 &
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STATE OF ILLINOIS ) 60 21263944

COUNTY OF COOK )

Before me, a notary public, in and for the county and the state above written, this >/
day of October, 2002, personally appeared Robert Wagner, as manager of Raceway Central, LLC
who, for an on behalf of said limited liability company, acknowledged the execution of the above
and foregoing Memorandum of Lease.

WITNESSETH my hand and notary seal.

A S—
Notary Public

[ Dt
%
My commission expires; .~ ‘7-t7? o €
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STATE OF ILLINOIS )
COUNTY OF COOK )

Before me, a notary public, in and for the county and the state above written, this _i
day of October, 2002, personally appeared David Wilkinson, as president of SVT, LLC who, for
an on behalf of said limited liability company, acknowledged the execution of the above and
foregoing Memorandum of Lease.

WITNESSETH my hand and notary seal.

/J L

~

Notary Public

. : Ly _
My commission expires: /7 Z- J &

CDS$ l/raceway.mem
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SVT, LLC 0021263944
CALUMET PARK (ULTRA)
LEASE DOCUMENTS

1. Supermarket Lease with Raceway Central, LLC, dated December
4, 2000.

2. Lease Agreement, dated December 4, 2000 (Percentage Rent
Waivar'Option To Become Property Manager/Right of First Refusal
to Purciress Outlot 1 and Outlot 2).

3. Lease Paymicnt Agreement, dated December 4, 2000 (Central
Grocers, Inc. Reiit'Subsidy).

4.  Pricing Agreement, daicd December 4, 2000 (Village Pncmg
Ordinance/Lease Terminaiion Rights).

3. Guarantee Agreement, dated December 4, 2000 (Central Grocers
Guaranty of SVT, LLC'S Lease Obligations).
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‘Supermarket Lease

SVT
Limited Liability Company

for the

Raceway Park Shopping Center

SEC Ashland Avenue & Vermant Street
Calumet Park, lllinois



By

R

i)
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LEASE

THIS LEASE is made on the 4th day of December, 2000, by and between RACEWAY CENTRALLLC,
an Illinois'limited liability company ("Landlord"), and SVT, LLC, an Indiana limited liability company

("Tenant"). '

Section 1
OVERVIEW

Section 1.1 Overview. In consideration of the mutual covenants and agreements herein contained,
Landlord hereoyieases to Tenant the land and the improvements to be constructed thereon, as hereinafter
provided, consisting 3£ an approximately sixty-five thousand (65,000) square foot supermarket building
(the "Supermarket Briiding"), located on approximately three hundred four thousand, two hundred
eighty-five (304,285) squar : feet of land (the "Supermarket Brilding Pad"). The Supermarket Building
Pad, Tenant's related site improvements, Premises Improvements as defined in Section 5.1(c) and the
Supermarket Building, together »/ifl all appurtenances and the rights-of-way incident thereto shall be the
premises ("Premises”). The Premiscs shall be part of the Landlord's development depicted on the
preliminary site plan ("Preliminary Jite Plan") attached hereto as Exhibit A, which includes a Shopping
Center (the "Shopping Center”) and a fittur.: development land is to be developed ("Future Development
Land"). The land on which the Shopping Centérand Future Development Land (collectively, the "Land")
is located at the southeast corner of Vermont Street and Ashland Avenue, Calumet Park, Illinois. The Land
which consists of approximately 1,140,865 square feet is described on the boundary survey ("Survey")
attached hereto as Exhibit C. The Shopping Center shz1l be improved with a minimum of sixty-five
thousand (65,000) square fect and a maximum of two hrndied sixty thousand (260,000) square feet of
buildings, including the Supermarket Building and excluding “uildings constructed upon the Future
Development Land which is not a part of the Shopping Center:

Section 2
TERM

Section 2.1.  Original Term. The original term ("Original Term") of this Leass rhall commence (the
"Commencement Date") on the three hundred thirtieth (330th) day following the later of (3) Landlord's
substantial' completion of the Supermarket Building Pad as satisfactory for initiatioo ef Tenant's
foundations as required in Sections 5.1(B) and 5.5 as evidenced by Tenant's signed acceptance of
possession; or (b) Landlord's substantial completion of the Shopping Center Improvements as szt forth in
Section 5.1(A), 5.5 and 5.6; provided, however, that notwithstanding anything contained in this JeCtion
2.1 to the contrary, Tenant, in its sole and arbitrary discretion, may elect not to take possession of the
Supermarket Building Pad at any time during the time period between October 1 and April 1, of any year,
in which case the aforementioned three hundred thirty (330} day period shall begin on the date on which
the Supermarket Building Pad is delivered to and accepted by Tenant.

The Original Term shall begin on the Commencement Date and end on the last day of the twenty-fifth
(25th) Lease Year ("Ending Date") following the Commencement Date, and may be cxtended as
hereinafter provided. Within sixty (60) days after the Commencement Date, Tenant and Landlord shall
confirm the Commencement Date and Ending Date in the Memorandum of Lease provided in Section 12.3.

1
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Section2.2,  Extension Options. Tenant shall have four (4) extension options ("Extensgrg)OTJﬁlmg'
to extend the Original Term of this Lease for five (5) years with respect to each such Extension Option,
subject to the terms, covenants and provisions of this Lease and at the increased rental as provided herein.
Tenant shall make written request to the Landlord of Tenant's intention to exercise any of the four (4)
Extension Options no less than 270 days before the expiration of the Original Term or any extension
thereby resuiting from the exercise of an Extension Option. The word "Term" whenever used herein shal]
mean the Original Term of this Lease and any extension thereof resulting from the exercise of any
Extension Option, unless the context otherwise requires. In the event that Tenant suffers a loss ofuse and
enjoyment of the Premises due to a casualty, such loss of time which renders the Premises moperable may,
at the option of Tenant, be added to the Original Term or a subsequent Extension Option.

Section 2.3, Lease Year. The term "Lease Year" shall mean a period during the Term from, and
including, Augnst 1 to and including July 31. Tf the Term commences on a date other than August |, the
period from suci commencement through and including July 31 shall be a "Partial Lease Year." If the
Term ends on a dite ‘other-than July 31, the period from the immediately preceding August 1 to and
including the last day o the Term shall also be a "Partial Lease Year."

Section 3

-RENT

Section 3.1, Rent Payee. Rent checks “hall be made payable to Landlord and mailed to Trkla,
Pettigrew, Allen & Payne, 222 S. Riverside Pl: za, #1616, Chicago, Illinois 60606 until Tenant is otherwise
votified in writing by Landlord, Tenant shall be Zu ily protected in acting upon any natice purporting to be
signed by or on behalf of the party who should give (uchinotice and believed by Tenant in good faith to

be genuine. '

Section 3.2.  Supermarket Building Floor Area, Upon subs:antial completion of the Supermarket
Building, Landlord's architect shall measure the first floor area 4f the Supermarket Building from the
exterior of any exterior wall and from the center of any common wail to verify the first floor area square
footage of the Supermarket Building ("Supermarket Building Floor A-ea";, which shall initially not be

less than sixty-five thousand (65,000) square feet,

Section 3.3,  Base Rent. For cach Lease Year during the Term, Tenant shali ay to Landlord or its
nominee as base rent ("Base Rent") an amount equal to one hundred seven and one-halt percent (107.5%)
of Landlord's mortgage constant for the financing of thé total of the net estimated First gad Subsequent
Phase Costs of the Project after subtracting Village Entitlements and fifty pefcent (SQ%& Jofihe (i)

- Development Services Fee and (if) Construction Coordination Fee as set forth in Exhibit B. Themortzage

constant will be the amount payable under the construction and permanent loan for the Shopping Czricr,
butin no event will the amortization period be less than twenty-five (25) years or the interest fate be greater
than nine and one-quarter percent (9.25%) per annum. Principal or interest payments made by the
Landlord in addition to those required by the permanent loan, amortized over twenty-five (25) years, shall
not increase the mortgage constant. Landlord agrees fo promptly pay the Supermarket Building Costs, as
set forth on Exhibit B in accordance with the provisions of Section 4.1 and 4.2, Landlord and tenant - .
acknowledge that the individual line items or the total of net estimate First and Subsequent Phase Costs
of the Project after subtracting Viflage Entitlements may be Jess or more than the estimates shown and
agree that the Base Rent shall be determined using the net sum of the actual individual line items which
will ultimately become the Costs of the Project as defined within Exhibit B attached hereto.

§204.4
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Section 3.4.  Base Rent for Extension Option(s). The Base Rent for the Extension Op'f{ogs H !]I%cb 3 9 4 4

? as follows:
i

(a) For each year of the first five year Extension Option, the Base Rent shall be one hundred
fifty percent (150%) of the first full Lease Year's Base Rent.

(b)  For each year of the second, third and fourth five year Extension Option the Base Rent
shall be one bundred and two percent (102%) of the Base Rent of the Jast Lease Year.

-
& Section 3.5.  Percentage Rent. In addition to the Base Rent, Tenant shall pay to Landlord or its

nominee as percentage rent ("Percentage Rent") a sum equal to one-haif of one percent (0.5%) of Sales
g (as defined i Section 3.6) made in or from the Premises for each Lease Year in excess of Fifty-Two
3 Million Dollar=£$52,000,000) per year which shall be the sales base amount ("Sales Base Amount™), but

not greater than six'y million dollars ($60,000,000), plus a sum equal to one percent (1.00%) of Sales made
£ in or from the Prezais:s for each Lease Year of sixty million dollars (860,000,000) per year and greater,
£, The Sales Base Amouai«hall be reduced pro rata for any Partial Lease Year, Percentage Rent, if any, shall

be paid on or before the siv.y (60th) day following the end of each Lease Year. If the Term begins on a
day other than August 1, ther tiie prorated Sales Base Amount for that year shall be added to the Sales Base
Amount for the first Lease Year and the Percentage Rent, if any, for the first Partial Lease Year and the
first Lease Year shall be calculated by snplying the applicable percentage to the combined Sales for the
first Partial Lease Year and the first Lcase Vear in excess of the combined Sales Base Amount (pro-rated
for the Partial Lease Year) and shall be paid sixty (60) days following the end of the first Lease Year.
Subject to Section 8.2, the obligation to pay “er:eutage Rent, shall not be deemed to require business to
be conducted on the Premises nor any business thoreon to be conducted 5o as to produce Percentage Rent.
Notwithstanding the foregoing calculation of Percerage Rent, the Sales Base Amount shall be reduced
prorata in the event that Tenant operates its business ieie than three hundred and thirty (330) daysina
Lease Year, but less than the full Lease Year. The Perceiit=ge Rent shall be eliminated in the event that

#

E Tenant operates its business three hundred and thirty (330) days o less in 2 Lease Year, Notwithstanding
B the forgoing, during each of the Extension Option periods, the sol> Sales Base Amount on which the
Percentage Rent is calculated shall be seventy-eight million dollars{378.000,000). During the Extension
g Option periods, the Tenant shall pay to Landlord or is nominee as Peicentase Rent a sum equal to one
. percent (1.00%) of Sales made in or from the Premises for each Lease Yzain excess of seventy-eight
mitlion dollars ($78,000,000) which shall be the sole Sales Base Amount above ¥iiich the Percentage Rent
E : shall be calculated.

Section 3.6,  Sales. The term "Sales” is hereby defined as the Three (3) Year MoviLg Average
(hereinafter defined) of gross cash receipts received from all sales of merchandise and servicés Lv Tenant -
or rents received from subtenants, concessionaires, or licensees, excluding all deposits. The Tarce Year
Moving Average shall be the Lease Year plus the Sales of the previous two (2) years, divided by three £2),
Sales shall not include: credits, returns and allowances for merchandise returned; any sums collected 1n
E connection with or on account of any sales, use, excise, occupation or similar tax which is imposed by any -
existing or future law or ordinance of the United States Government or of any state, municipality or other
governmental authority upon, with respect to, or measured by, the selling price of merchandise or services;
receipts from the sales of newspapers, postage stamps, stamped post cards and envelopes; receipts from
thesales of merchandise sold in bulk to persons other than retail customers; receipts from delivery services,
cash station service fees, money orders, etc.; receipts from sales to the extent refunds are made for coupons

E or similar promotions with respect thereto; moneys received for utilities from others in payment of bills,
premiums, debts or the sale of lottery and other tickets, taxes, utilities, or insurance premiums; credits
arising from the transfer of merchandise from the Premises to other stores owned by Tenant; credits

| 3
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received resulting from claims for loss or damage to merchandise in transit; returns to shippers or

- manufacturers, returned merchandise, merchandise trade-in, exchanges, merchandise canceliations,

allowances and trading stamps; receipts from the sale of salvage cartons, meat scraps and other salvage

L )

£} and the sale of pharmaceuticals directed by a licensed
physician's prescription, Notwithstanding the forgoing, if, as a departure from the ordinary marketing and
X operating procedures of Tenant, Tenant determines, in its sole discretion fhat it shall sublet certain
& departments of its supermarket that are ordinarily associated with the sales of items, Tenant will include
& 8s Sales, except the sale of pharmaceuticals directed by a licensed physician's prescription, the gross cash
receipts received from the sale of all merchandise and services received by such subtenant that is then

F under sublezze with Tenant for the sale of such supermarket related products.

Section 3.7,  Droperty Management Fee, The Property Management Fee for the entire Shopping
£ Center shall be Forty Thousand Dollars ($40,000) per year. Tenant shall pay its prorated portion of that
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= ' of the Lease. Further, Tenan! shall have the imevocable right, at any time during the term of the Lease, or
during any Extension Option to bécome the property manager, to fulfill all the duties, responsibilities and
obligations of being the property manager aud to receive the fee from Landlord equal to the indexed
340,000 Property Management Fee in (onsideration for managing the Shopping Center,

]
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& Section3.8.  Accounting Statements, A( tae 'ime of payment of Percentage Rent, Tenant shall submit
. to Landlord a written statement certified as true ani’ correct by Tenant's authorized representative showing
4 the amount of Sales in the preceding three Lease Yea(s. T .andlord or its auditors, at Landlord's expense

shall have the right to examine and audit during reasonuble Lusiness hours all books and records of Tenant
pertaining {o the Sales in the Premises, provided that any surli examination and audit shall be performed
within twelve (12) months after receipt of said statement, Except for fraud, if Landlord does not object
in writing to any statement within said twelve (12) months, the san< shal] conclusively be deemed correct
and accepted by Landlord. All information with regard to Sales shali be treated as confidential and shall
not be divulged by Landlord or Landlord's accountants to anyone except I.andiord's lenders and/or a bona
fide prospective purchaser or investor of the Shopping Center, without Tengn’'s orior writfen consent,

Pt
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Section 4

SUPERMARKET BUILDING COSTS
e A L SUILDING COSTS

Section4.1.  Supermarket Building Allowance, Tenant intends to design and construct, or cxize to
be designed and constructed the Supermarket Building. A supermarket buildia gallowance ("Supermarfus;
Building Allowance") shall be paid by Landlord to Tenant pursuant to Section 4.2 and shall be equal o
the product of (i) the Supermarket Building Floor Area and (ii) Fifty-Seven Dollars and No Cents ($57.00)

per square foot which shall not exceed the sum of Three Million Seven Hundred Five Thousand Dollars
and No Cents (83,705,000.00).

Section4.2... Payment of Supermarket Building Costs. During the construction of the Premises and
thercafier, on the tenth ( 10th) day of each month, Tenant shall submit to Landlord and its institutional
construction escrowee an itemized request for payment of the Supermarket Building Costs incurred in the
preceding month in form reasonably satisfactory to Landlord, Landlord's institutional construction

escrowee and Landlord's construction lender, together with the following (collectively, the "Draw

4

e
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- Documents"): (i) appropriate Sworn Contractor’s Statement: (if) appropriate copies of all construction
~ subcontractors and professionals’ liability and/or professional liability insurance certificates, Waivers of
Lien and Affidavits, or a written indemnity by Tenant, acceptable to Landlord's construction lender,
protecting Landlord and Landlord's lender and title company against loss occasioned by mechanic's liens
- or claims therefore; (iii) for the final hard costs draw only, a certificate of substantial completion by
Tenant's architect certifying that the Premises have been substantially completed in accordance with the
& final plans and specifications and all applicable codes, laws and ordinances for the Premises, and (iv) such
other documentation that the institutional construction escrowee may reasonably require to provide title
insurance coverage. Provided that Tenant has submitted to Landlord a request for payment pursuant to this
Section 4.2, Landlord shall deposit the requested amount into the escrow and cause the same to be
disbursed for payment to the scheduled parties no more than twenty (20) days after such submission.
Tenant's corstzur tion contracts shall require a minimum of five percent (5%) retainage, which retainage
may be paid ovt uron full completion of the applicable-line item. Tenant shall pay all Supermarket
Building Costs foi the Supermarket Building (exclusive of any fixturing costs which are Tenant's sole cost
! and expense) in excéss of the Supermarket Building Allowance ona monthly basis utilizing the Landlord's
institutional construction eszzowee. The amount of such excess shall be divided by the number of months
that Landlord's architect cerifizs to Landlord and Tenant as the anticipated construction period for the
Supermarket Building. Thesc amounts shall be paid by Tenant at the times that Landlord is required to
makeits monthly deposit into the eeryy+ Tenant shall pay the Landlord's institutional construction escrow

fee related to the Premises.

EE
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Section4.3.  Common Walls. Tenant agreesto cooperate with Landlord if the opportunity to construct
common walls with adjacent tenants become: aveiiable. Landlord shall provide Tenant with related
sketches, cost savings estimates and preliminary enig incering studies for Tenant's review and incorporation
into the Supermarket Building's design. The total Sup¢rma iet Building Allowance shall be increased by
one-half of the net savings of the common wail. All cowion wall construction will require a mutually
. satisfactory amendment to this Lease. Landlord will reimbuis~ Tenant for Tenant's costs and expenses that
; relate to Tenant's cooperation in connection with the subsequent uss of Tenant's walls as common walls,

it s
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Section 5

IMPROVEMENTS

Section 5.1.  Improvements.

w A) Shopping Center Improvements. Landlord agrees to construct, in 2 good and workm-uiike manner
& using skilied tradesman and new, high-quality materials, in compliance with all requirement. =i public
: authorities and at its sole expense, the improvements of the Shopping Center (other than the Supzomarket

- Building), whichitis required by this Lease to construct, substantially in conformance with the descapion
b of the "Shopping Center Improvements" set forth in FExhibit D hereto, These shal} inciude, without
E. limitation, (i) the paved and striped parking area directly west of the Premises for at least 400 standard size

antomobiles, (ii) the parking lot lighting, (iii) the landscaping around the front and sides of the Premises,

weather permitting; (iv) retention/detention areas; and (v) traffic signals, roadway improvements, offsite
utility extensions and the paved ingress and egress access from Vermont Street and Ashland Avenue
including all truck delivery drives. Except as described in this Section 5.1{A), the Shopping Center
Improvements specifically exclude the Premises Improvements as described in Exhibit E.

Eﬁ B) Supermarket Building Pad. Landlord agrees to construct the Supermarket Building Pad in
substantial compliance with all requirements of public authorities and at its sole expense, pursuant to the
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d in Exhibit F hereto. Upon substantial completion by {.andlord, as defined in
3 Section 5.5, Tenant shall have fourteen (14) days upon written notice of completion to accept the
1 Supermarket Building Pad or reject it in writing. Acceptance shall commence the time periods set forth
’ in Section 2.1. Rejection shall be explained in reasonable detail, in writing, 1o allow the Landlord to

correct any unsatisfactory work. If Tenant fails to accept of reject the Supermarket Building Pad within

specifications state

W the prescribed period of time, it shall be deemed accepted. Landlord shall provide Ongoing construction
= testing and reports t0 Tenant, at Landlord's sole cost and expense, regarding the soil load bearing capacity
- of the Supermarket Building Pad relative fo foundation, loading docks, and pavement areas, efc., and such
£ test results must be in accordance with Exhibit F herein.

C) Premizes Tmprovements. Tenant agrees to design and construct, or cause o be designed and
constructed, in'« good and workmanlike manner using skilled tradesman and new, high~quality materials

" and equipment, ir compliance with all requirements of public authorities, the premises improvements,
ts") substantially in accordance with the plans and specifications to be reviewed

("Premises Improver<n
and approved by Landired as set forth in Section 5.2. Such construction and Premises Improvements by
and loading, docks

g
£ ~ Tenant shall include the Supermarket Building, Supermarket Building sidewalks
required to serve the Superiaziket Building Pad and the necessary utility connections and meters for the

Tenant to individually meter and pay for all utilities including, but not limited to, gas, electric, telephone,

E cable, water, sanitary and storm sev e if applicable.

i D)  FirstPhase. The initial Shoppir.g Center Improvements, Supermarket Building Pad, Supermarket
i Building, and Premises [mprovements are ollictively referred toasthe "First Phase". The improvements
‘ for the First Phase will include (i) mass gradirg, 2arih balance and rough grading of the Shopping Center
Land, Future Development Land and the Supermarket Building Pad; (i} offsite traffic signals and road
h as left turn bays, deceleration laries, right furm lanes, ete. (iif) uhilities such as offsite
sanitary and storm sewer enlargement and/or extension to-the Land, on site sanitary sewer, fire hydrants,
natural gas, storm water piping and catch basins, retenticzrietention areas on the Land; (iv) parking lot,

,.,.v,,.,
=
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§ ) common area sidewalks, parking lot lighting, and curbs, SLIpping and the entries from Vermont and
b Ashland Avenue; and all other improvements set forth in BExhibis D, F and G; (v) construction of an entry
from Ashland Avenue and a minimum of 2 44'0" wide driveway froratue Supermarket Building Pad to the

. Main Entry Arca depicted on Exhibit A-1, Site Plan Area Allocations; ana(¥i)a 25'0" wide truck driveway
& from the rear of the Supermarket Building Pad through the Retail Ancier ATea (s depicted on Exhibits

A and A-1) and Main Entry Area as depicted and defined on Exhibit A-1, {ciding permanent ingress of
egress easements in connection with this Gection 5.1(D)(v) and 5.1(D)(vi).

E) ~ Subsequent Phases. The Landlord intends to market the Shopping Cente: >0 other prospective
tenants and/or land purchasers both concurrently and after the design and constructior| of 1he Shopping
Center's First Phase. Certain areas of the Shopping Center and outlots may remain unimproyd uatil such
time as the Landlord attracts additional tenants or Jand purchasers. In the event the Subseqaeit Phases,
ction 5.1(E) are not completed, Landlord shall construct 2 driveway, and.grant an

as set forth in this Se
easement through the Subsequent Phase land to accommodate Tenant's delivery truck traffic.

e

F) Future Development Land. The owners and/or tenants of the buildings and improvements
designed and constructed within the Future Development Land shall (i) be responsible for their own

common area maintenance, real estate taxes and assegsments; and (i) p

and insurance related to the
Development Land's percent

ay & pro-raa share of maintenance

Land's overall retention/detention storm drainage systemm based on the Future
age of the total overall Land area as set forth on Exhibit A-1, 88 revised.

AR
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Section5.2.  Plans and Specifications. Tenant and Landlord shall submit plans and specifications to

each other for review and approval which shall notbe unreasonably withheld or denied. Any non-approval

: of the other party's plans and specifications for the First Phase or Subsequent Phases shall be submitted in

£ writing in sufficient detail to explain the cause of the plans and specifications not being approved. Tenant's
and Landlord's architects and/or engineers shall be licensed in the State of Illinois.

A)  The plans and specifications for the Site Criteria, Shopping Center Improvements and the
Supermarket Building Pad set forth in Exhibits D, F and G respectively, shall be prepared by the Landlord's
architect and/or engineer, at Landlord's sole cost, in substantial conformance with the aforementioned

Exhibits as reviewed and approved by the Tenant.

Fe-ansvee

o

B)  Teuentshall, within thirty (30) days following the execution of this Lease: prepare and deliver to
the Landlord rieiiminary Premises Improvement plans, the Supermarket Building's fixture floor plans,
utility requiremnts. utility hookup locations, utility depths, preliminary finished floor elevations and
te loading dock locatians (rollectively, wTenant's Preliminary Plans") for incorporation into the Landlord's
plans and specifications {othe Supermarket Building Pad and Shopping Center. If Landlord disapproves
of the Tenant's PreliminaryPlans, Landiord shall nofify Tenant of such in writing within a fourteen (14)
dayperiod following submicsion by Tenant, and at the same time refurn to Tenant one set of said plans and
specifications marked to show (he basis that said plans and specifications have been disapproved. If
Landlord notifies Tenant of its reasonable disapproval, Tenant shall cause said plans and specifications to
be eppropriately revised within thirty (30) cays after receipt of such notice. Tenant shall, within that same
o Landlord two complete sets of said plans and specifications as revised for the approval
or disapproval of Landiord. Tenanf's architet sha!l incorporate Landlord's reasonable written objections
or comments into the Premises Improvement pitas and specifications for use by Tenant in preparing plans
and specifications for construction bids. If Landiord fails to accept’ or reject the above-described

documents within fourteen (14), they shall be deemed ascepted.

stpen B

period, submit ¢

rRiore

L o)

Q) No later than the later to occur of ninety (90) days {s15vring the exceution of this Lease or thirty

(30) days following approval of the Landlord's plans and specificzapns for the Supermarket Building Pad
_ by Tenant and approval of Tenant's Preliminary Plans, Tenant siiall provide two sets of plans and
S specifications for the Premises Improvements and Supermarket Buiiding;, including all architectural,
| structural, electrical, mechanical, HVAC and telecommunication inforsation which it intends for

construction bidding ("Tenant's Final Plans") for the Landlord's review «oc spproval, Landiord shall
review Tenant's Final Plans and specifications within fourteen (14) days of recc1pt and provide written
. objections or comments, if any, to Tenant, If Landlord disapproves of Tenanéz Final Plans and
' specifications, Landlord shall notify Tenant of such in writing within said fourteen (1) d2y period and at
the same time return to Tenant one set of said plans and specifications marked to show the bsis that said
: plans and specifications have been disapproved. If Landlord notifies Tenant of its reasonable dizapproval,
Tenant shall cause said plans and specifications to be appropriately revised thirty (30) days aliri nzceipt
of such notice. Tenant shall, within that same period, submit to Landlord two complete sets of Trrant's
Final Plans and specifications as revised for the approval or disapproval of Landlord. Tenant's architect
shall incorporate Landlord's reasonable written objections of comments into the Tenant's Final Plans and
specifications for use by Tenant in obtaining construction bids and executing construction agreements. If

E " Landlord fails to accept or reject the above-described documents within fourteen (14) days, they shall be
i deemed accepted. '

D)  Landlord has submitted to Tenant (i) topographic and boundary surveys, with legal description of

the Land showing exi
drainage, existing and planned utility locations, the future pylon sign locations; (iii) preliminary plans and

E,,
: |
[

sting grades; (if) proposed building, paved areas, driveway and curb cuts, lighting,
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and specifications for the Premises Improvements, Supermarket Buildig 2, Supermarket Building Pad, and
Shopping Center shal] be deemed included as exhipies hereto. If for any Ieason, other than defayj; by
Tenant with regard to Tenant's objj gation under thig Section 5.2, Landlord hasnot approved the final plang
andzncifications for the Premises Improvements within the time periods set forth herein, Tenant shall give
Land}aro notice of its intent to terminate this Lease upjess Landlord complies with ts obligations get forth
herein witjr; ¢ap (10} days. If Landlord fajis to comply, then Tenant sha] have the option to terminate thig
Lease, and 1hie Toase shall be of no further force or effect from and after the expiration of the ten (1) day.
period. '

Section 5.3, Construziion Tenant and Landiord shajj make prompt application for gjj highway

*
_—

improvcments, traffic signais; curb cut and building rejated pemits. Construction of the Shopping Center
et Bu'idin L

Agreement ofSubordinaﬁon, Non-Dlsturbance agd Aitomment, ag defined in Sections 12,4 &nd 12,5, hag

Improvements angd the necessary Agreement of Subordination, Nou-Disturbance and Attomment, as set

Section 5.4.  Timip g. Landiord and Tenant - gha)] perform their respective plan subr tission and
construction obligations as et forth herein, if Landlord fails to complete its obligations on orbefose the

Section 5.5, .. Substantia} Completion of Sugefmarket Building Pad, Substantial completion of the
Supermarket Building Pad shaji include all applicable environments) mitigation, if any; satisfactory sojl
compaction, mags grading, earth balance and rough grading sufficient for Tenant to Tcasonably begin

construction of the SupennarketBuilding's foundations, provided however, thatnothing in this Section 5.5
shall limit Tenang's rights under 2.1 and Sections 5. 1I(B).

i
zA
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) Section5.6.  Substantial Completion of Premises Improvements. The PremisesImprovements shall
g be deemed substantially completed when Tenant's architect notifies and certifies to Landlord that
i construction of the Premises Improvements are substantiaily complete; provided, however, thatin no event

shall construction be deemed substantially completed unless Tenant has obtained a certificate of
. occupancy. Final payment of the Supermarket Building Allowance, including all retainage from Tenant's
i contractors, if any, shall be made by Landlord within sixty (60) days following the later to occur of the
5 © Tenant's architect's certification of substantial completion (including all applicable codes, laws and
e ordinances) or acceptance of the substantial completion of the Premises Improvements by the Landlord's
& construction lender. :

Section 5.7,  Substantial Completion of Shopping Center Improvements. The Shopping Center
;f” Improvemeiits. except for sitework and future buildings to be constructed in Subsequent Phases shall be
i deemed substariially completed when Landlord's architect and municipality notifies and certifies to Tenant

that constructioit is snfficiently complete so that the Shopping Center can be oceupied and utilized by other
g tenants of the Shoginir.e Center, with current leases, if any. Landlord shall cause the foregoing conditions
£ to be satisfied on or bafure April 30, 2002.
g Section 6
g
£ .

MAINTENANCE, REPAIRS AND UTILITIES

E Section 6.1.  Tenant's Obligations, With respect to the Supermarket Building and Premises, and any
o subsequent improvements thereto, Tenant agrees 7t its sole cost and expense to promptly:
g A)  make all repairs necessitated by the negliger.ce of Tenant, its agents, employees and invitees;

B) make all necessary replacements of and repairs avd maintenance to the interior, exterior and
structural portions of the Supermarket Building, Tenant's site puprovements and Premises, including, but
not limited to the Supermarket Building's roof and flashings, wsils, parapets, canopies, exterior doors,
signs, exterior lights, exterior railings, recessed loading docks, dock tetaining walls, sidewalks, loading
dock stairs and to repaint all exterior painted portions of said impro/em:nis when and as reasonably
necessary, however, Tenant may assert claims for defects in the design apd ronstruction of its Premises

against its appropriate design professional or contractor.

o

C)  provide (i) replacement and (ii) ordinary maintenance and repairs for the headng equipment, air-
conditioning and ventilating equipment such as cleaning, lubricating and adjusting and zcplacing belts,
. fastening filters, adding refrigerant gas, adjusting and maintaining pilot assemblies and.mtor controls
é' incidental to such maintenance, and repairing and replacing heat exchangers, blower coils and Cowpressors.

D)  pay utility bilis for all water, telecommunications, fuel, gas, telephone, sanitary sewer, if any, #nd
electricity used by it;

- E) remove graffiti, control litter on a regular basis during each day the Shopping Center is operating
E and replace all plate glass broken or damaged during the Term;

F) make all interior fcpairs, maintenance and painting, fo maintain the interior and exterior of the
E Supermarket Building in & first-class condition;
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G) control its shopping carts on a regular basis during each day that the Premises is b U‘aﬁ
business; and

H) perform all repairs and maintenance to the Supermarket Building and Premises Improvements,
including all repairs and improvements resulting from defects in their initial design and construction;
however, Tenant may assert claims for defects in the design and construction at the Premises against its

appropriate design professional or contractor.

Section 6.2.  Landlord's Obligations. With respect to the Shopping Center Improvements and any

' subsequent improvements to the Shopping Center made by Landlord, specifically excluding the

Supermarket Building, except as provided in this Section 6.2(F), or Premises Improverents, Landlord
agrees at its'soi2 cost and expense to promptly: o

A) make alt repairs necessitated by the negligence of Landlord, its agents, employees, invitees, or
other tenant inviteés of the Shopping Center;

B) make all necessary roplacements of and repairs and maintenance to the exterior and structural
portions of the Shopping Ceu:ier and Landlord's site improvements including, but not limited to the roof,
flashings, walls, parapets, canopies, exferior doors, exterior lights, exterior railings, loading docks, dock
retaining walls, paving, landscapiug, eniry drives, underground utilities, sidewalks and to repaint all
exterior painted portions of said Shopying Center Improvements when and as reasonably necessary;

)] pay Common Area (as defined in Sec’ior 7.1 herein) utility bills for all water, fuel, gas, telephone, '
parking lot lights, sanitary sewer, if any; . : .

D) remove graffiti and control litter on a reguicr basis during cach day the Shopping Center is
operating, replace all plate glass broken or damaged;

E) perform all repairs and maintenance to the Shopping Center Improvements, including all repairs
and improvements resulting from defects in their initial design and construction;

F) assist Tenant by acting in good faith to procure a liquor license for-Tenant during Landlord's
negotiations and involvement with municipality.

Section 6.3.  Permits and Fees. Landlord shall pay all utility, driveway, permit dud inspection fees
relating to the Shopping Center Improvements imposed by governmental authorities, exsept those fees
relating to Tenant's business, Tenant's utility meters, meter fees, or utility tap in fees, Premises
Improvements, Supermarket Building, site related improvements to the Supermarket Building Pr.d heyond

* those to be provided by Landlord pursuant to Exhibit F and exterior signs of Tenant and its subieuatits or

Premises Improvement construction related fees or permits.

Section 6.4.  Performance. All maintenance, alterations, repairs and replacements to the Shopping
Center linprovements and the Supermarket Building and Premises Improvements shall be begun and
completed within a reasonable time by the Landlord and Tenant, respectively. If Landlord or Tenant fail
to maintain or make any required alteration, repair, maintenance or restoration or to pay any permit, fee
or charge required to be paid by Landlord or Tenant hereunder within a reasonable time after notice,
Landlord or Tenant may do so (except that in case of emergency prior notice need not be given), and
Landlord or Tenant shall within ten (10) days after written notice pay to Landlord or Tenant the amount
incurred in doing so. If Landlord or Tenant fail to pay, Landiord or Tenant may initiate suit.

10
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Section 7

COMMON AREAS AND CHARGES

Section 7.1.  Commeon Areas. The sidewalks, driveways, parking areas, aisles and driveways for
automobile or truck ingress and egress to and from the Shopping Center designed for use by all tenants of
the Shopping Center including temporary truck access roads, if required, as shown on the Preliminary Site
Plan and Site Plan Area Allocations, are herein together referred to as the "Commeon Areas."

Section7.2.  Tenant's and Landlord's Right to Use. Tenant and Landlord hereby grant to each other,
their employees, eustomers, agents and invitees, without charge, a non-exclusive easement for the Term

of this Lesi= ior the free and unrestricted use, in common with others having business in the Shopping
Center, of all o1 the Common Areas.

Section 7.3.  Miaintenance of Common Areas. Subject to Sections 6.1 and 6.2, Landlord agrees, at
its own expense (excepi tr- the extent of Tenant's reimbursement obligations set forth herein), to operate
and maintain the Commor Areas and keep the same in good and first-class condition and repair. Such
operations and maintenancs shall include, but not be limited to (a) keeping the Common Areas lighted
during hours of darkness when stoes within the Shopping Center are open for business and for at least
ninety (90) minutes afier stores ace cloead for business; (b) sweeping, gardening, providing janitorial
services and snow removal for the Corumon Areas; (c) repairing and replacing asphalt paving, parking lot
bumpers, bumper posts, if any, undergreans. utility conduits and systems serving more than one store
(except to the extent such repairs are the respeasivility of a public utility or individual), striping, restriping,

. providing light bulbs, light standards, directioral signs installed in accordance with good and first-class

shopping center management practices, lighting systeras, lanters, landscaping, planting areas, landscaping
sprinkler system, water, electrical and other utility sexvices thereto; (d) acquiring (including creating a
reasonable reserve therefore), maintaining and replacing macainery and equipment used in such operation,
maintenance and repair; (¢) employing personnel used in susia operation, maintenance and repeir, and
providing unemployment insurance, workmen's compensation itisurzace and other employee costs to them:
"an seeded" basis, or providing a police
substation on the Premises for the Common Areas (specifically excluding the intenior of the Supermarket
Building or other tenant interiors within the Shopping Center) when stores v¢1thin the Shopping Center are
open for business either through direct employment or third parties; and (g) 12paising, replacing, restoring
and maintaining the Common Areas to eliminate potholes, pavement cave-is-ead pools of water.
Landlord agrees that all maintenance and repairs shall be done as quickly as possibleaad at such times and
in such a manner as shall minimize any inconvenience to the business conducted in the-Shopping Center
and to delivery vehicles servicing such business, and further specifically agrees that all work 2 ~unnection
with striping, restriping, patching or paving of the parking areas shall not be done on Saturday, Sunday or
holidays unless otherwise consented to in advance in writing by Tenant or unless such action 1srequired
to be carried out promptiy for safety purposes. Notwithstanding the foregoing, Tenant shall have the right,
absent Landlord's ability to act in a timely fashion to maintain the common areas as set forth in this Section
7.3, to provide ten (10) day notice to Landlord of Tenant's intent to complete such maintenance or repair.
If, after ‘the ten (10) day notice period has expired, Landlord bas not completed or has not made
arrangements to begin such maintenance or repairs, or has inadequately completed such maintenance or
repair, Tenant may make such repair, as deemed necessary by the Tenant, and abate its common area

maintenance charge by the costs of such maintenance or repair.

Section 7.4..  Parking Minimums, The ratio of parking spaces to the gross floor area of the Shopping
Center, specifically excluding all buildings on the Future Development Land depicted on the Preliminary

11
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Site Plan, shall not be less than one (1) space for standard-size automobiles for each four hundred (400)
square feet of gross first floor area of the Shopping Center. The Supermarket Building , regardless of
future expansion, shail be included in the calculation of said ratio at sixty-five thousand (65,000) square
feet, Notwithstanding the forgoing, Tenant shall have designated to it parking for no less than 400 standard
sized automobiles within the Supermarket Building Pad as depicted on Exhibits A and A-1.

Section 7.5.  Use of Common Areas.

A) Notwithstanding anything herein to the contrary, but subject to all govcmmenml rules, regulations

and ordinances, it is agreed that Tenant may utilize the sidewalks within the Premises for the sale of

seasonal merchandise or services; provided, however, that such use shall not exceed four (4) monthsin the
aggregate i1 avy Lease Year. Tenant may erect or place temporary displays or structures (including,
without limitafioa, garden centers, shopping cart corrals, Christmas tree sales areas and tents) within the
Supermarket Brilding Pad which do not exceed aggregate 4,000 square feet in the aggregate of ground
fioor area or 16-0" in maximum height during the aforementioned four month period, however, such-
displays or structures miuy not be less than 600" from the perimeter of the Supermarket Building Pad
depicted on Exhibits A ard A-1, Tenant shall have the right to store Tenant's shopping carts on the
sidewalks within the Prémis’s; and if it so desires, to secure and lock the shopping carts to said sidewalk

and/or Supermarket Building dvrinz non-business periods.

ant in Paragraph 7.5(A) and sidewalk sales and display of

merchandise by tenants of the Shopping Cemer which Landlord may permit from time to time, Landiord
shall not use or permit the use of the Commor: Ases for any purpose other than pedestrian movement and
the parking and passage of motor vehicles. Landind and Tenant shall prohibit commercial truck parking

in the Common Areas. However, Tenantand Landlord agree that, from time to time, certain delivery truck

traffic may be temporarily staged in the customer paridng erea of the Common Areas. In such instances,
cles to loading areas to the rear of the

Tenant will act in good faith to relocate such standing wohi
d shall not permit the Comumdn Areas to be used for parking or any other

Supermarket Building. Landlor
purpose by any occupant or occupants of adjacent ot contiguous riuperty to the Shopping Center (which
e adjacent to the Common Areac-Uut for any intervening road, street,

highway or waterway) or by customers or invitees of such occupant or occapants.

B) Subject to the rights granted ‘o Ten

Section7.6.  Common Area Maintenance Costs. It is agreed that:

A)  "Commor Area Maintenance Costs" shall mean the reasonable and direct cosiz for the operation,
maintenance and repair of the Common Areas, including, but not limited to periodic restriping and seal
coating of the parking areas, patching of potholes in parking areas, exterior lighting (irclvzirg canopy
lighting and replacements thereof when such lighting of Tenant's and other tenants' canopies eve~unnected
to Common Area lighting of the Shopping Center), exterior cleaning, graffiti removal, Téran: and
Commuon Area snow removal {including salting of parking areas and sidewalks), landscaping, Coramon
Area scavenger service (specifically excluding Tenant and other tenants of the Shopping Center) and
Common Area extermination service (specifically excluding Tenant and other tenants of the Shopping
Center), guard service ot traffic control personnel, when stores within the Shopping Center are open for
business, whether directly employed by the Landlord or supplied by a third party, liability insurance and
the cost of retaining real estate tax counsel, provided that all fees or contracts, the cost of which are to be
included in Common Area Maintenance Costs, must be competitively priced, and provided, further, that
the Common Area Maintenance Costs shall not include any costs related to any interior areas o any
administration costs of Landlord, other than the Property Management Fee.

12

0021263944




LR UNOFFICIAL COPY 5308

T B) Tenant agrees to pay on a monthly basis, in advence, an estimated share of the Tenant's Common
Area Maintenance Costs (the "Tenant's Common Area Maintenance Costs”). The actual amount of

o]

\ - Tenant's Common Area Maintenance Costs shall be calculated quarterly by multiplying the total Common
w Area Maintenance Costs by a fraction (“Tenant's Proportionate Share"), the mumerator of which shall
- be the Supermarket Building Floor Area and the denominator of which shall be the total number of square

~ feet of all of the floors, except mezzanines, of all of the buildings to be constructed or constructed from
b time to time in the Shopping Center, including the Supermarket Building Floor Area and excluding
. buildings constructed on the Future Development Land.

E- 03] Tenant's Common Area Maintenance Costs shail begin on the Commencement Date.

D) Lzadlerd shall submit to Tenant (i) a quarterly detailed statement on March 31st, June 30th,
September 30:a 2nd December 31st of each year of the Term stating the actual amount of Tenant's
Common Area M2in*enance Costs and (i) a final statement of Tenant's Common Area Maintenance Costs
within sixty (60) dsvs %ollowing the end of the Term, certified by Landlord to be accurate in all material
respects, together with 2 romputation of Tenant's Common Area Maintenance Costs. Tenant shall pay to
Landlord, within twenty (20 days of Tenant's receipt of each such statement, the full amount of the
difference, if any, between e estimated common area maintenance costs end monthly payments, and the
amount shown due from Tenant. & avent such statements state that the aggregate of Tenant's estimated
payments in the reported period exceed flicamount owed, such excess shall be credited to the next monthly

 payment or payments in the immediate!y following period and, in the case of the final statement provided
at the end of the Term, any amount owed ‘o 'enant shall be paid by Landlord with such statement.

eIy

[ TR

A o

o |
corird

TR
Y.

PTATLO

E) Landlord shall keep or cause to be kept, nd Tenant may inspect at any reasonable time, full and

i complete records of the Common Area Maintenanc’: Couts, If Tenant does not object in writing to any

E: statement within six (6) months after the receipt thereof ty Tenant, the same shall conclusively be deemed
correct and accepted by Tenant, in the absence of fraud. :

i Section 8

% USE, ALTERATIONS AND FIXTURFRS

Section §,1.  Use and Zoning. Tenant shall b permitted to use the Premises sulject to the provisions
of this Section 8. Landlord's legal counsel for zoning matters shall supply Tenant with written verification
that the Premises and Shopping Center are properly zoned to operate a supermarket and ancillary services

and Shopping Center in accordance with custom and use similar to other Chicago area s'iopping centers
with supermarkets similer to the supermarkets operated by SVT, LLC, commonly knowa s: "Ultra",

"Strack and Van Til", or "Town and Country" stores.

Section8.2. - Continuous Operation. Tenant shall initially open a full service supermarket withio ine
Premises and shall continously operate during Tenant's customary business hours of other shopping
centers in which it is a tenant operate a full service supermarket within the Premises for a period ending

on the sixth anniversary of the Commencement Date.

Section 8.3.* Deliveries. The Tenant and/or its suppliers and personnel, shall have access by semi-
trailer trucks or other delivery vehicles from adjacent streets and the driveway areas east and north of the

Premises.

| | ;s
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Section 8.4,  Exclusive and Non-Exclusive Uses.
A)  Landlord and Tenant shall not, directly or indirectly, ease, use or permit to be wsed or occupied

any property within a radivs of one (1) mile of the Shopping Center, other than the Premises, in which
Landlord or any affiliate of Landlord shall directly or indirectly have any interest for the purpose of (i) 2

| retail food store or supermarket larger than eighteen thousand (18,000) square feet, or (ii) the sale of fresh

or frozen meats, poultry, fish or produce, or over-the-counter delicatessen items, or (iii) the operation of
a catering business, or (iv) the sale of alcoholic liquors in package form including, without [imitation, beer,

wine and ale.

B} Landlord shall not, directly or indirectly, lease, use or permit to be used ot occupied any part of
the Shopping Center and Future Development Land for the purpose of (i) a retail food store or supermarket;
(if) the sale of frech or frozen meats, poultry, fish and produce; (iii) bakery products other than those sold
by Starbucks, Fixgtzin Bagels, Dunk N Donuts or a market equivalent, if any; (iv) over-the-counter

. “delicatessen items cxérpt those sold by Subway, Pizza Hut, Domino's Pizza or their market equivalent; and

(v) cigarette store. Teadn{asrees that any retail facility greater than eighty thousand (80,000) square feet
of first floor area operating in the Shopping Center shall be entitled to sell groceries such as, dairy products,
paper products including, paper towels, toilet paper, kleenex, facial tissues, paper plates, plasticswraps and
plastics, feminine hygiene produsts, nasticides, diapers, baby foods, formula, pet foods and supplies, water,
soda, beverages, mixes, alcoholic beveragss, cigarettes, laundry detergents and supplies, and other soaps,
for on and off site consumption, but !imited to no more than ten thousand (10,000) square fect in the
aggregate dedicated to retail sales so long ac such occupant does not sell refrigerated or frozen products,
meats or delicatessen products, produce or bakesy products (excluding commercially prepackaged bakery
products). Tenant shall permit the Landlord to develon Outlot Number One and Qutlot Number Two and
Future Development Land, all as depicted via Extibit A, herein, with fast food restaurants, sit down
restaurants, drugstores such as those operated by Walgresn's and other retail stores not in conflict with this
Section 8 or Exhibit H. Notwithstanding the forgoing, any other tenant of the Shopping Center and the
Future Development Land shall agree in its lease or operatig “greement not to operaie o permit any
leasehold assignees or subfenants to operate a grocery store, Suy ermarket, convenient store, or retail
operation engaging in the sale of refrigerated food products, Lozen food products, produce, bakery
products (excluding commercially prepackaged bakery products), meuts or delicatessen products in the
Shopping Center or Future Development Land ordinarily sold by Tenant.

C) Except for those items specifically limited or prohibited in this Section 8, or xhibit H, Landlord

covenants that Tenant shall not be prevented from or restricted in the retail selling cfauy merchandise or
rendering of any services on the Premises which are from time to time commonly so}1 orrendered in
conventional and warehouse supermarket stores because of any restriction, covenant, leasc or agrecment
entered into by Landlord. Landlord hereby represents and warrants that no lease heretofore cxented by
Landlord with another tenant for space in the Shopping Center contains an exclusivity clause which would
prevent the sale of merchandise or services by Tenant as contemplated in this Section 8.

D) Tenant shall have a right of first refissal to purchase Outlet Number Two for the fair market value
of Outlot Number Two for twenty-four (24) months after the execution of this Lease. During said twenty-
four (24) month period, if a bonafide offer is presented to Landlord, Landlord shall deliver a copy of such
offer to Tendnt and Tenant shall have 30 days from receipt of such offer, to exercise its right to purchase
and accept and match the terms of the bonafide offer to purchase.

Section 8.5. Landlord's Alterations. Landlord, at its sole expense, from time to time, shall make
alterations, improvements or additions to the Shopping Center, not including the Premises, that may be

14
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required on account of any existing or future tenant or laws, ordinances or rcgulations‘df\lnﬁfu authority.
If, because of any activity described in the immediately preceding sentence, Tenant is deprived of the use
of the Premises for reasons other than normat and customary maintenance and repairs, including but not
limited to driveway repairs, replacement or modification, parking lot replacement or repairs, the rents and
other charges to be paid by Tenant hereunder shall abate during the period of such deprivation unless
included within the Tenant's business income insurance set forth in Section 9. All alterations,
improvements or additions to the Premises as may be required solely by reason of the nature of Tenant's
business or any existing or future laws, ordinances of regulations of lawful authority shall be made by the

Tenant at its sole expense.

Section 8.6. - Tenant's Additions and Alterations. Tenant may at its sole expense from time to time
make any 4ddi‘ions, alterations, changes or improvements, including structural changes in, on and to the
Premises whiclt it may deem necessary or desirable, provided such alterations, changes or improvements
shall not reduce the value of the Premises, are consistent with the design of the Shopping Center and (with
respect to exterio: alf rations, changes and improvements only) are approved in writing by the Landlord's
lender, if required. Tenap® acknowledges and agrees that it shall not increase the size of the Supermarket
Building with the exceptioa of expanding, subject to municipal. approvals, into the parking area
immediately adjacent to i% north and east walls so long as such expansion does not (a) increase the
Supermarket Building floor arca in.excess of ninety thousand square feet (90,000) or (b) prevent the
reasonable passage of delivery vehicles, including semi trucks, to the Retail Anchor. Said expansion shall
not occur beyond the east line of the Laflin street right-of-way prior to its vacation, as extended into the
Land. Tenant shall not bé required to, but m#y. remove any such alterations, changes or improvements at
any time before or within thirty (30) days follov/ing the termination of this Lease by lapse of time or
otherwise, provided Tenant shall repair any damia re caused by such removal in a workmanlike manner and
in accordance with all existing laws and ordinances in efect at the time of removal.

Section 8,7,  Liens. Tenant shall keep the Premises fie< from any mechanics' or materialmen's liens
for any labor or material furnished Tenant in connection wita ‘a6 Premises, except that Tenant shall have
the right to contest the validity or amount of any such lien. Tenaxt 7.grees to provide a cash bond or other
security within fourteen (14) days as may reasonably be required by ine Landlord'stitle insurance company
or lender if mechanic's or materialmen's liens are incurred related to the Premises.

Section 8.8.  Fixtures. Any fixtures, equipment, signs or other propeny, however aftached to or
incorporated in the Premises belonging to Tenant or its subtenants or licensees, w < ic be and remain their
property, and Tenant shall remove themi before or within thirty (30) days following th.e termination of the
Lease by lapse of time or otherwise. Tenant shall repair any damage caused by susi rsmoval in a
workmanlike manner in accordance with all existing laws and ordinances in effect at the ¥ms ai'removal,

Section 8.9.  Signs. Tenant shall have the exclusive right to place at least 2 signs and adveriseinents
on the Premises in accordance with Exhibit I or as approved in writing by Landlord in its reasonzole
discretion. Tenant shall have the right to construct, at its sole cost and expense in conjunction with other
tenants of the Shopping Center, a pylon sign at the two locations shown on Exhibit A hereto, the design
of which shall be subject to Landlord's reasonable review and approval. Landlord's only obligation with
respect to a future pylon sign shall be to supply an electrical stub at the pylon signs' future locations.

15
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Section 9

3t

i PROPERTY INSURANCE. RESTORATION AND BUSINESS INTERRUPTION INSURANCE
4 Section9.1.  Property Insurance. Landlord, astoall insurable improvements of the Shopping Center,
:L and Tenant as to its (i) Supermarket Building, Premises Improvements and leasehold improvements, (if)

trade fixtures, (iii) merchandise, (iv) equipiment, (v) plate glass, (vi) building and signs, and (vii) other
personal property on the Premises, each agrees to carry, at all times during the Term, "special causes of
loss" insurance, including, without limitation, fire, explosion, sprinkler leakage, vandalism, malicious
o mischief and extended coverage, in an amount and form so that the proceeds thereof are sufficient to
provide for aztual replacement in full of their respective improvements and other property. The cost of the
¥ property insizance for the Shopping Center shall not be included in Common Area Maintenance Costs for
¢ the Premises.” The cost of the "special causes of loss" insurance for the Supermarket Building, Premises
Improvements aid Tenant's leasehold improvements, trade fixtures, merchandise, equipment, plate glass,
signs and other persunai property shall also not be included in Common Area Maintenance Costs and shall -

be the Tenant's sole resprasibility.

ey
A .

Section 9.2.  Mutual Rélease snd Waiver of Subrogation Rights. Notwithstanding any contrary or
inconsistent term or provision 0f4és Lease, each party hereto releases the other from liability for, and
waives all rights of recovery against th< other party arising from any loss or damage to property which is
required to be insured pursuant to Sectiun 9.1, and each party agrees to have all property damage insurance
which it may carry endorsed with a clause providing that this release from liability and waiver of rights of
recovery from the other party shalf not affect (r& validity of said policy or the rights of the insured to
recover thereunder. Each party covenants that it Jhall chtain for the benefit of the other party a waiver of
any right of subrogation which the insurer of such party might otherwise acquire against the other party
by virtue of the payment of any such loss covered by such irgurance. The indemnities set forth elsewhere
herein shall not apply to rights waived under this Section $.2

RN~
RPN |
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¥ Section9.3.  Premises Restoration. Ifthe Premises are damager. ordestroyed by fire or other casualty,
' the Premises shall be restored and/or repaired by Tenant at Tenant's soie cost and expense so long as 2
preponderance of evidence does not exist that the Premises are decfroyzd due to Landlord's gross
negligence or willful misconduct. In such case, the Landlord shall have the rar ediate obligation to repair
and replace the Premises. Tenant shall accomplish the repairs with all reasonabie dispatch, butin no event
shail such repairs be started fater than three (3) months after the date of the da:nage or destruction or
completed later than twelve (12) months from the date of the damage or destruction, subiect to Section
17.12 herein. Tenant shall resume the operation of its business immediately after complition of the
restoration of the Premises. It is agreed that the proceeds applicable to a fire or other casuriry shall be
applied by Landlord and Tenant, if applicable, against all hard and soft costs of reconstruction, Tenant
shall be responsible for all costs of rebuilding in excess of insurance proceeds received including the
payment of rent, Common Area Maintenance Costs and real estate taxes during the reconstruction period.
Any insurance proceeds not required to reconstruct the Premises equivalent to its initial construction shall

belong to Tenant.

-
v :y

movrm AT
2Rt [

Eﬁf Section9.4.  Last Two Years. If (i) ninety percent or more of the Supermarket Building and Premises
) Improvements are damaged or destroyed during the last two (2) Lease Years of the original Term prior to
the last day by which Tenant may exercise an Extension Option to extend the then current Term or during
an Extension Option, and (ii) the cost of repairing or restoring said improvements as required by Section
9.3 exceeds fwice the Base Rent to be paid in such Lease Year, then Tenant shall have the option to: (i)
extend the then current Term by exercising an Extension Option to extend the Term for five (5) Lease

3
i
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Years; (ii) terminate this Lease, and continue paying rent through the then existing Term of the Lease.
Such Extension Option or notice to continue with the then current Term of the Lease shall be exercised by
Tenant giving notice thereof to Landlord within ninety (90) days after such damage o1 destruction. In the
absence of such 90 day notice exercising said Extension Option, or continuing the current Term of the

Lease, this Lease shall terminate sixty (60) days following the date of expiration of the notice period. Any

notice by Tenant exercising said Extension Option shall be effective notwithstanding the fact that the last

day by which Tenant otherwise had to exercise said Extension Option oceurs subsequent to the date of such
damage or destruction.

Section 9.5.  Failure to Restore. Subject to Section 17.12, if Tenant fails to begin or complete the

repairs or restoration of the Supermarket Building and Premises Improvements within the times and in the

manner proviged for in this Section 9, then Iandlord may, in addition to any other remedies it may have,
(i) terminate this Lease by notice in writing to Tenant at any time prior f0 said beginning or completion,
ng and Premises Improvement'srestoration, as the case may be, or (ii) after thirty

of the Supermarket Pui'di
(30) day notice to Tenzit of Landlord's intention that Landlord may perform said repairs or restoration or
able efforts to minimize

50 much of them as it deeris pecessary or desirable provided Landlord uses reason.
the costs of said repairs or 1esioration, and upon demand Tenant shall pay to Landlord a sum equal to the
costs incurred by Landlord in coprestion therewith. In any event, Tenant shall pay rent as required under

Section 3, utilizing the business income insurance provided in Section 9.6. If Tenant fails to pay said costs

to Landlord on or before the tenth (10tk} business day following said demand, Landlord may sue Tenant

to recoup said costs together with interest fareon at the rate of the prime rate as published in the Wall
Street Journal from time to time plus five o

exclusive remedy.

rcent (5%) inferest per annum as Landlord's sole and

Section 9.6  Business Interruption Insurance. Tenant shall at its sole cost maintain business
interruption insurance in amounts sufficient to pay the Bzse Rent, average of the prior two (2) years

Percentage Rent, if any, Common Arca Maintenance charzes; real estate taxes and any other financial
obligations required by the Lease. Said insurance shall be in full force and effect during the Term of the
Lease and shall name the Landlord and Landlord's lender as a¢di‘ional insured. Tenant shall deliver
certificate or memoranda of such policies of insurance to Landiord and-cuch policy shall provide that
additional insureds be given thirty (30) days written notice of any reduction, rancellation or non-renewal

of coverage afforded the additional insured parties.

Section 10

" EMINENT DOMAIN

Section 10.1.  Total. If the entire Premises is taken under the power of eminent domain, this Lease chall

terminate on the date Tenant is deprived of possession pursuant {0 such taking.

Section 10.2.  Partial If under the power of eminent domain, (a) seven percent (7%) of the Supermarket
the Supermarket Building; (c) a total of fifteen

Building; (b) any part of the loading areas accessory to

percent (15%) or more of the entire land area of the Supermarket Building Pad; (d) fifteen percent (15%)
or more of th¢ Common Areas; or (¢) fifty (50) or more parking spaces shown on Exhibit A, are taken by
one or more takings and such takings materially impair the operation of the Premises as a supermarket, then

Tenant may terminate this Lease by giving Landlord no less than ten (10) days' written notice thereof at
any time after the date of such taking and before the expiration of forty-five (45) days from the date Tenant

17
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is deprived of its right to use such portion of the Premises pursuant to such taking and the Lease shall
terminate on the 10th day after the date of such notice.

Section 10.3. Restoration. If a portion of the Premises or the Shopping Center is so taken and this
Lease is not terminated therefor, the remainder of the Premises shall be restored by Tenant or Landlord,

as applicable, as soon as possible, fo an architecturally compatible unit.

Section 10.4. Rent Abatement. In the event of any such partial taking, all rents and other charges
payable by Tenant hereunder shall be reduced from and after the date Tenant is deprived of possession of
such portion of the Premises equitably, considering the loss of sales, loss of floor space, lost utility of
loading. docks, driveways, access points for trucks and other factors that either decrease sales or increase
costs to the Teant. In addition, if any such taking results in the suspension of the business in the Premises,
all rents and ocher charges payable by Tenant hereunder shall abate from the date of such suspension of
business until th& earlier of (i) the date such business is resumed, or (ii) the date sixty (60) days following
the substantial corpletion of said restoration by Landlord or Tenant, as the case may.

Section 10,5. Settlemént,” For the purpose of this Section 10 a taking under the power of eminent
domain shall include convevsuces or dedications made in settlement of or n lieu of condemnation

proceedings.

Section 10.6.  Allocation of Awards, All awards arising from a total or partial taking of the Premises,
of Tenant's leaschold estate or a taking for temporary use shall be allocated as follows: first, to the -
satisfaction of existing mortgage indebtedness, and second, to Landlord and Tenant in the proportion that
respective interests in the Premises, considering 7 znant's lost profits. Tenant shall have the right to make
a separate claim in condemnation proceedings for it economic losses, including but not limited to the
value of its trade fixtures, removal expenses, leasehald improvements, diminution of inventory value,
severance pay, loss of shared advertising and administrative contributions, and relocation expenses.

Section 11
LIABILITY INSURANCE

Section11.l. Landlord's Liability Insurance. Landlord, as part of Common A<-2z Maintenance Costs,
shall provide and maintain, prior to the commencement of the construction of the Shoppiug Center required
by this Lease and during the Term, a policy or policies of commercial general liabiiity izsurance, with
minimum limits of Three Million Dollars ($3,000,000) combined single limit with respect..o-personal
injury or death; provided that such limits of liability shall be increased at the discretion of Tenani if, in
Tenant's reasonable judgment, pursuant to a review undertaken by Tenant or its agents no more ot'en than
every three (3) years, increased limits are required to protect Landiord and Tenant against exposure for

claims covered thereby, which policy or policies shall:

A) be written by responsible insurance companies acceptable to Tenant;

B)  provide that such policy or policies shall not be canceled or modified by the insurer without first
giving Tenant at least thirfy (30) days' prior written notice;

O insure Landlord and Tenant on account of any loss arising from injury or death to persons or
damage or destruction to property caused by or related to or occurring on (i) any construction or

18
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‘:I reconstruction that Landlord may perform or may have performed in connection with the Shopping Center,
- including the Supermarket Building Pad, if applicable: (if) the Common Areas; and (iif) any act or omission
i of Landlord, its agents, employees, licensee, invitees or contractors on any portion of the Shopping Center,
e including the Supermarket Building Pad;

D)  name as insureds Landlord, Landlord's lender and Tenant (and its permitted sublessees) as
additional insureds;

Kl

!!ﬁ'- Tir

E) insure Landlord's agreement to indemnify, defend and hold harmless Tenant from all claims and
damages arising from maintenance, remodeling, construction and reconstruction undertaken by Landlord

dunng the Term; -

ey

20
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F) provide Tenant with evidence of Workers Compensation and Employers Liability coverage; and

G)  provide fhat 4l subcontractors of Landlord are insured.

Landlord shall deliver certiiicates or memoranda of such policies of insurance to Tenant. Notwithétanding
the foregoing, if at anytim:-Landlord fails to procure such insurance as set forth herein, Tenant may
purchase said insurance and set/off th= costs of said insurance against rent due to Landlord.

i

ez
TR

Section 11.2. Tenant's Liability lisurance. Tenant shall, at its own cost and expense, provide and
maintzin, during the Term for the mutual) benefit of Landlord and Tenant, a policy or policies of
commercial general liability insurance with réspe! to the Premises (which may be in the form of a blanket
policy maintained by Tenant with respect to the r remises and other property owned or Jeased by Tenant),
with minimum limits of no less than Three Million: Dellars ($3,000,000) combined single limit, with
respect to personal injury, property damage or death asiziug out of any one occurrence, and, if Tenant shall
sell or purvey alcoholic or intoxicating beverages at the Irimises, so-called "dramshop insurance” with
2 minimum limits of $1,000,000, including loss of support, provided that said limits of liability shall be
i increased at the direction of Landlord if in Landlord's reasouanle judgment, pursuant to a review
undertaken by Landlord or its agents no more often than every three {3) years, increased lmits are required
to protect Landlord and Tenant against exposure for claims covered ther :by, which policy or policies shalk:

£ ST+
" o
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A)  name as insureds Tenant, Landlord and such other persons as Landierd s: Tenant may designate;

B)  be wiitten by a responsible insurance company acceptable to Landlord;

C)  provide that such policy or policies may not be canceled by the insurer witiort fust giving
Landlord at least thirty (30) days' prior written notice;

TR
T . r

D) insure Tenant's agreement to indemnify, defend and hold harmless Landlord from ail clairis und
damages arising from maintenance remodeling, construction and reconstruction undertaken by Tenant

during the Term; and

E) provide Landlord with evidence of Workers Compensation and Employers Liability coverage.
Tenant shall deliver certificates or memoranda of such policies of insurance to Landlord; provided that,
if Tenant shall fail to provide and maintain such insurance, Landlord may, but shall not be obligated to,
in addition to any other remedies provided for herein, cause such insurance to be issued covering Landlord,
its managers, members, agents and employees and subtenants and Landlord shall have the right to add the
premiums for the same to the Rent or other charges due or payable to Landlord hereunder until Landlord

T rad.
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has been fully reimbursed therefore, together with interest thereon at the prime rate as published in the Wall
Street Journal from time to time, plus the sum of five percent (5%) per annum as Landlord's sole ang

exclusive remedy.

Section 113 Tenant Construction Liability Insarance. Tenant shall, prior to the commencement of
any construction or reconstruction required by this Lease, procure and thereafter maintain a builders risk
insurance policy on the Supermarket Building, its leasehold improvements, trade fixtures, and other
personal property and a commercial general liability policy as specified in Section 11.2, covering their
respective liabilities with respect to any construction or reconstruction that they may perform or have
performed in, upon or in connection with the Premises, which insurance shall be in a form and with Jimits
reasonably acceptable to the Landlord and its construction leder and shall name the Landlord and
mortgagsa(s), including their officers, agents and employees, as additional insureds and shali contain a
clause that t» insurer will not cancel or change said policy or policies without first giving the other thirty
(30) days' pror written notice. Tenant shall furnish Landlord with copies of said pelicy or policies, or
certificates or mierioranda thereof Furtber, Landlord shall provide Builder's risk insurance for the
Supermarket Pad a1d Subsequent Phase and Future Development Land, naming SVT, LLC as additiona]

Section 11.4. Indemnities, Fack party hereby agrees to indernnity and save the other party hereto
harmless from and against any and all elaims, actions, damages, liability and expense (including reasonable
attorneys' fees) in connection with l0ss of life, personal injury or damage to property, or any of them, in
or about the Shopping Center, occasiored wholly or in part by any act or omission of such party, or its
tenants (or their subtenants), agents, contrs cters or employees.

Section 12

TTTLE AND POSSESSION

Section 12.1.  Quiet Enjovment. Landlord covenants that Tenant shall peaceably and quiétly occupy
and enjoy the full possession and use of the Premises a3 herein provided, Fouther, as set forth in Sections
5.3, 12.3 and 12.5 and Agreement of Subordination, Non Disturbance and A t‘ornment shall be executed

in favor of Tenant,

Section 12.2.  Permitted Uses, Exclusive Uses, Subject to Landlord's approvi!, which shall not be
unreasonably withheld, Tenant may at any time or from time to time sublease the whole r ary nart of the
Premises for any lawful purpose, consistent with Section 8. Ifan assignment or a subletting of \h¢ entire
Premises is for a use which increases the hazard insurance premium on the Premises, Tezirui shal]
reimburse Landlord therefore upon being furnished with reasonable evidence of such increase,

Section 12.3,  Title Evidence and Memorandum of Lease. Landlord represents and warrants that, the
Premises shall be subject only to a land, construction or permanent loan and any financing described in this
Section 12.3 for which the Agreement of Subordination, Non-Disturbance and Attornment (Exhibit J) has
been delivered to and executed by Landlord, Tenant and Lender, current taxes not past due, utility
casements not conflicting with the rights herein granted to Tenant, and such other customary title
conditions, provided, however, that they shall not interfere with the construction and operation of a
supermarket on the Premises and the matters set forth on Exhibit K hereto (the "Permitted Exceptions"),
Landlord shall promptly record and/or file a Memorandum of the Lease in such place or places in the
county wherein the Shopping Center, including the Premises, are situated as are provided for the recording

20
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) and/or filing of deeds, including the appropriate place for filing deeds with respect to property subject to
any so-called Torrens systems or other title registration system, if all or any part of the Shopping Center,
including the Premises, is registered thereunder. Landlord shall deliver a Leasehold title insurance policy
to Tenant insuring Tenant's leasehold interest, subject only to: (i) construction or land loan(s); and (ii)
Permitted Exceptions (Exhibit K). The Agreement of Subordination, Non-Disturbance and Attornment
included herein as Exhibit J has been approved and executed by Landliord and Tenant and shall be recorded
and/or filed in the same place or places as the Memorandum after opening of the Landlord's construction
loan and execution by the Landlord's lender which shall not be later than April 30, 2001. Landlord shall
furnish to Tenant evidence reasonably satisfactory to Tenant that title to the Premises and Shopping Center
Land is as herein represented as of the date of recording and/or filing the Memorandum, and if Tenant is
not furnished with such evidence of title, and evidence of recording and/or filing of the Memorandum vis-
; a-vig the J.¢aschold title insurance policy; and the Agreement of Subordination, Non-Disturbance and
¥ ~ Attornment on -z before April 30, 2001, Tenant may terminate this Lease by iotice to Landlord at any time

after April 30; 2001, Notwithstanding the immediately preceding sentence, if the Agreement of
f . Subordination, Na-Disturbance and Attornment is delivered to Tenant within thirty (30) days after
[ Tenant's delivery of tne antice to terminate, then such right of Tenant shall be extinguished.

g B
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Section 12.4. Subordipesion. Tenant agrees to subordinate and attorn this Lease to the holder of any
E deed of trust, trust deed or morigaze under the terms of any such deed of trust, trust desd, or morigage
which may hereafter be placed on tite Premises in accordance with the Agreement of Subordination, Non-
Disturbance and Attornment, provide that Landlord shall obtain a counterpart of such document executed

.

E by the other parties and deliver it to Tenaut,

. Section 12,5 Nou-Disturbance, Landlord srait require the Premises interest holders with a right to

E foreclosure to enter into the Agreement of Subordinstion, Non-Disturbance and Attornment, as set forth ‘

b in Exhibit J for the benefit of the Tenant or such other dscument as required by a holder of any deed of |
|

i  trust, trust deed or mortgage under the terms of any such &ced of trust, trust deed, or mortgage which may |
£ hereafter be placed on the Premises.
i

Section 13
§ TAXES

Section 13.1.  Taxes. Except as hereinafter provided, Tenant shall pay as addivcnz] rent the real estate
‘taxes applicable to the Premises for all periods during the Lease beginning 330 aays after completion of
the Supermarket Building Pad by the Landlord and written acceptance by the Tenant; subject to the
' following sentence. The amount of such taxes for the calendar years during which the Terri begins and
: ends shall be adjusted pro rata between Landlord and Tenant on the basis of the number of 2avs of the
N Term falling within said tax years. Provided Landiord forwards all tax bills for real estate taxes appl.cable
to the Premises to Tenant not less than fifteen (15) days prior to any period of delinquency, Tenant shall
pay all of such taxes directly to the appropriate tax collecting authority and shall provide Landlord with
a copy of the receipted tax bill evidencing payment on or before two (2) months after the payment date.
To the extent that the real estate taxes applicable to the Premises are not separate from the real estate taxes
applicable to the Shopping Center, then Landlord shall pay said taxes for which Tenant is responsible after
receipt by Landlord of Tenant's pro rata share for the Supermarket Building. Tenant's share of real estate
taxes shall be calcutated by multiplying the total amount of said taxes by Tenaut's Proportionate Share of
the taxes on the buildings within the Shopping Center plus a share of the real estate taxes equal to the
Supermarket Building Pad's (or Building, as the case may be) percentage of the Shopping Center's land
exclusive of the Future Development Land. As such, the property tax on the parking lof(s) shall be paid

Bty
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by the Landlord and billed to Tenant through the monthly common area maintenance charges. Tenant shall
provide Landlord a check payable to the appropriate real estate taxing authority within fourteen (14) days
following receipt of Landlord's notice to Tenant of its proportionate share of real estate taxes. Landlord
e agrees fo refain tax counsel acceptable to Tenant, which acceptance shall not be unreasonably withheld,
for the purpose of evaluating and contesting the validity of any and all tax bills or assessments pertaining
in whole or in part to the Premises, and the cost of said tax counsel and their required consultants, if any,

G shall be included in Common Area Maintenance Costs. Tenant agrees to be bound by the outcome of tax

_ contests prosecuted by said tax counsel. If any rebate of taxes is made, the rebate shall be retained by or
g " paid to Tenant in proportion to the amount of such taxes to which the rebate relates which Tenant has paid.
& Landlord shall promptly forward to Tenant copies of all applicable notices of assessment, tax bills and

other matters relating to the taxes or assessments applicable to the Premises to the end that Tenant is not
prejudiced i« vxercising the rights granted herein.

Section 14

sxnew
0,

SPECIAL PROVISIONS

o

Section 14.1.  Irrevoeable Cifer. Tenant has executed and delivered six (6) copies of this Lease to
Landlord and such execution an< Gzlivery constitutes an irrevocable offer to lease upon the terms stated
herein until fourteen {14) days foi’owing the date of this Lease. Landlord may accept such offer by
executing and delivering three (3) cop’es o this Lease executed by the Landlord's land trust and/or both

. >

P | Messrs. DiLorenzo and Wagner as manag<rs at Raceway Central, LLC to Tenant on or before the day
o which is fourteen (14) days following the aatr of this Lease. Failure by Landlord to deliver this Lease as
- required in the immediately precedmg sentence ."‘I be deemed a rejection of this Lease.

3 Section 15

DEFAULT

Section 15.1. Defanlt, Any of the following shall constitute an /vent of default under this Lease:

% , A) If any rent is due and remains unpaid for ten (10) days after receipi of written notice from Landiord
(Landlord shall not be required to give such notice more than twice in any Lease Year), or if Tenant
breaches any of the other covenants of this Lease, and if such other breach contircies for thirty (30) days
after receipt of written notice from Landlord (or such longer period as may be reasoiably required to effect
a cure thereof), Landlord shal! then, but not until then, have the right to sue for rent or icrmizate this Lease
and re-enter the Premises, except that if Tenant shall pay said rent within said ten (10) busin.gs days, or

AT

E "~ in good faith within said thirty (30} days commence to correct such other breach and diligeudy proceed

. therewith, then Landlord shall not have the right to terminate this Lease.

E B) Tenanf shall file a petition in bankruptcy or for recrganization or for an arrangement pursuant to
: - any present or future federal or state bankruptcy law or under any similar federal or state law, or shall be

adjudicated as bankrupt or insolvent, or if a petition or answer proposing the adjudication of Tenant as
E bankrupt or its reorganization under any present or future federal or state bankruptey law or any similar
federal or state law shall be filed in any court and such petition or answer shall not be discharged or denied

within ninety (90) days after the filing thereof.

C) Failure by Landlord or Tenant to fully perform their respective duties and obligations under this
Lease within the time periods prescribed herein and when such periods are not prescribed, then, promptly
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@ with time of the essence. However, Tenant's or Landlord's undertaking, in good faith, within 30 days
: notice of non payment default shall prevent Landlord or Tenant from terminating this Lease for such

default,

1
I
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Section 16

£ ENVIRONMENTAL MATTERS

B AND DESIGN AND CONSTRUCTION STANDARDS

’{ The following terms shall have the meanings aseribed to them hereinbelow regarding environmental
g matters addressed in this Section 16: ,

‘* ' A) "Ciairn" shall mean and include any demand, cause of action, proceeding or suit (i) for damages
i (actual, consequential or punitive), fosses, injuries to person or property, damages to natural resources,

fines, penalties, ir.erest, contribution or settlement, or (ii) for the costs of site investigations, feasibility
studies, information requests, health or risk assessments or response actions, and (iii) for enforcing
msurance, contributicn yrindemnification agreements, '

; B) "Environmental Law" shall mean and include all federal, state and local statutes, ordinances,
g regulations, and rules relating ‘to-environmental quality, health, safety, contamination and clean-up,
a including, without limitation, the Ciean Air Act, 42 U.S.C. Section 7401 et seq.; the Clean Water Act, 33
U.S.C. Section 1251 et seq.; and the Water Quality Act of 1987; the Federal Insecticide, Fungicide, and
Rodenticide Act ("FIFRA") 7 U.S.C. (Seition 136 et seq.; the Marine Protection, Research, and
Sanctuaries Act, 33 U.S.C. Section 1401 ¢t suq.; the National Environmental Policy Act, 42 U.S.C.
Section 4321 et seq., the Noise Control Act, 42 U'S.C. Section 4901 et seq.; the Occupational Safety and
§ y Health Act, 29 U.S.C. Section 651 et seq.; the Resoirce Conservation and Recovery Act ("RCRA"), 42
¥ U.S.C. Section 6901 et seq.; es amended by the Hazarcous and Solid Waste Amendments of 1984; the
Safe Drinking Water Act, 42 U.S.C. Section 300f et seq.; fie Comprehensive Environmental Response,
Compensation and Liability Act ("CERCLA"), 42 US.C. Gerdon 9601 et seq.; as amended by the

Superfund Amendments and Reauthorization Act, the Emergen‘y £lanning and Community Right-to-

Know Act, and Radon Gas and Indoor Air Quality Research Act; the Toxic Substances Control Act

. ("TSCA"), 15 U.S.C. Section 2601 et seq.; the Atomic Energy Act, 42 U.S.C. Section 2011 et seq.; the
' Nuclear Waste Policy Actof 1982, 42 U.S.C. Section 10101 et seq.; the Enviconmental Protection Act of
Illinois ("IEPA") 415 ILCS 5/ et seq.; and state superlien and environmentsi clean-up statutes, with

' implementing regulations and guidelines. Environmental Laws shall also inctude all state, regional,
county, municipal and other local laws, regulations and ordinances insofar as they are eouivalent or similtar
to the federal laws recited above or purport to regulate Hazardous Materials and commea lavs doctrines

E K of nuisance and waste,
C) "Hazardous Materials” shall mean and include the following, including mixtures thereaf fout
- excluding materials customarily used or sold in connection with Tenant or any subtenants or any oiher
E person claiming by or through Tenant as part of ordinary supermarket operations): any hazardous
’ substance, poliutant, contaminant, waste, by-product or constituent regulated under CERCLA; oil and

petroleum products and natural gas, natural gas liquids, liquefied natural gas and synthetic gas usable for
X fuel; pesticides regulated under the FIFRA; asbestos and asbestos-containing materials, PCBs, and other
i substances régulated under the TSCA; source material, special nuclear material, by-product material and
any other radioactive materials or radioactive wastes, however produced, regulated under the Atomic
Energy Act or the Nuclear Waste Policy Act; chemicals subject to the OSHA Hazard Communication

N
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. Standard, 29 CF.R. (1910.1200 et seq.; and industrial process and pollution control wastes whether or
not hazardous within the meaning of RCRA.

} Dj "Manage" or "Management" means to generate, manufacture, process, treat, store, use, re-use,
refine, recycle, reclaim, blend or burn for energy recovery, incinerate, accumulate speculatively, transport,
i transfer, dispose of or abandon Hazardous Materials,

E)  'Release" or "Released" shall mean any actual or threatened spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping or disposing of Hazardous

3

i Materials into the environment, as "environment" is defined in CERCLA..

g F) "Résponse” or "Respond” shall mean action taken in compliance with Environmental Laws to
a correct, remov=. remediate, cleanup, prevent, mitigate, monitor, evaluate, ,investigate, assess or abate the

Releage of a Huzardous Material.

¢ Landlord warrants ard represents that, to the best of its knowledge:
¥ |

- A)  The Supemmarket Boilding Pad and Shopping Center Land have been operated and maintained in
g material compliance with all applizable Environmental Laws.

. B) Landlord has not received, ant doss not know of any previous or current owner or operator of all
5 ' or aportion of the Supermarket Buiiding Pzd and Shopping Center Land receiving, any summons, citation,
i directive, information inquiry or request, noiize ¢ fpotential responsibility, notice of violation or deficiency,

: order, Claim, complaint, investigation, judgmes*,letter, notice of environmental lien or response action

E , in progress, or other communication, written or seai, actual or threatened, from the United States
Environmental Protection Agency, Occupational Safety and Health Administration, Iilinois Environmental

Protection Agency or other federal, state, or local agency oz authority, or any other entity or individual,
concerning, with regard to all or & portion of the Supermail:¢t 2nilding Pad and Shopping Center Land,
(i) any intentional or unintentional act or omission which.has <esu'ted or may result in the Release of a
Hazardous Substance on ali or a portion of the Supermarket Buildizg Pad and Shopping Center Land; (ii)

- the imposition of any lien on ali or & portion of the Supermarket Buildiug Pod and Shopping Center Land;
E or (iii) any alieged violation of ot responsibility under Environmental Lawr. Tandlord has no knowledge

of any fact which could give rise to any of the foregoing.

Q) No permits are held or are required to be held nor are any registrations or natices required to be
made with respect to all or a portion of the Supermarket Building Pad and Shopping Cezter Land in its

current condition under Environmental Laws.

. D) No Hazardous Materials are being Managed or have been Managed in, on or about all or  portion
of the Supermarket Building Pad and Shopping Center Land, except in compliance with Environraer.tal

e

Laws,

E) Neither Landlord nor its agents has Released or caused to be Released or allowed their agents to
Release any Hazardous Materials in, on or about all or a portion of the Supermarket Building Pad and

Shopping Center Land. _

F) At the time of the execution and commencement of this Lease, no Hazardous Materials are present
in, on, or about all or a portion of the Supermarket Building Pad and Shopping Center Land, except in
compliance with Environmental Laws.

24
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G) There are no on-site containment, storage, treatment or disposal facilities for Hazardous Materials,

0021262944

" including, without limitation, underground storage tanks, sumps, till and disposal areas, impoundments and

subsurface structures, except in compliance with Environmental Laws.

H) The foregoing warranties and representations are true and comect as of the date of the execution
of this Lease, and, subject to the actions of Tenant, its sublessees, assigns and successors, shall remain true
and correct throughout the term of the Lease and, for such purpose, the term "Environmental Laws" shall

be deemed to include such laws.

Landlord has provided Tenant with copies of all environmental reports and tests, preliminary civil
engineering drawings, geotechnical work related to the testing, design and construction of the Shopping
Center and Sroermarket Building Pad (collectively, the “Testing Reports”) which have been accepted by
Tenant. Landlord shall submit two copies of all applicable permits and required governmental approvals,
as they are obtainad, for the Shopping Center and Supermarket Building Pad, including building permits,
zoning vatianceapprovals, Army Corps of Engineers approvals, soil compaction reports, Health
Department permits; ¢*c. for the Shopping Center, specifically excluding those related to the Supermarket
Building Pad and Supermaiicet Building or Tenant shall be responsible for all building and health permits,
tap in permits and meter permits related to the Supermarket Building. Tenant's sole recourse against
Landlord for the breach of any of I.andlord's representations or warranties made in this Section or for any
latent defects or errors in the Surer:qarket Building Pad's testing, design and construction, including
Claims related to Environmental Laws; shall be to exercise its rights against Landlord's environmental,
construction, design and testing profescionals. Landlord shall be required to reasonably assist the Tenant
in any such action. Landlord shall incluce " pnant as an additional insured on all emors and omissions
insurance policies and professional liability poticies for all consulting, design and testing firms for
consulting services related to the design and cons‘ruction of the Supermarket Building Pad including, but
not limited to all environmental testing, soil testing, sl conpaction testing, grading, excavation, surveying
and civil engineering design for all offsite and on site work including traffic signal design. All architects
and engineers professional liability insurance shall be in <n amount not less than One Million Dollars
(51,000,000), if available, which shall be carried on an occurresice brsis maintained in full force and effect
for a period of not less than ten (10) years, if available commetcially, following the performance and
completion of their testing, consulting, deSign and construction servisee, Additionally, Commercial
General Liability Insurance shall include all major divisions of cover.ge, imcluding (but not limited to
premises/operations, subcontracted operations, contractual liability, productaicompleted operations) on a

" comprehensive basis with Bodily Injury and Property Damage coverage with midimum limits of Two

Million Dollars ($2,000,000) General Aggregate, One Million Dollars ($1,060,000) each occurrence
combined single limit which shall cover Lability related to testing, consulting, desig and construction
services related to the Supermarket Building Pad and Shopping Center. All such policie; sha'l be placed
with insurance companies rated at least A/VIII by the most recent edition of Best's Ratuig Service and
licensed to do business in the State of Illinois. Such policies shall also include Additioral insured
endorsements naming Landlord and Tenant, and providing that additional insured parties shall Le piven
thirty (30) days prior written notice of any reduction, cancellation or non-renewal of coverage afforacd to
the additional insured parties thereunder and shall be primary to any other insurance maintained by said
additional insured parties. Inthe event thata structural, environmental, soil compaction, flooding, drainage
o other problem occurs as a result of a defect in the testing, consulting, design and construction, including,
but not limited to the soil compaction, traffic design, drainage and grades of the Shopping Center,

Supermarket Building Pad, or Supermarket Building the Landlord and Tenant shall reserve the right to

initiate legal action against any consulting firm, contractor, testing firm of design firm retained by either
the Tenant and Landlord to perform al! necessary replacements, repairs and maintenance to the Premises,
Supermarket Building Pad, Supermarket Building and Shopping Center, when necessary as 2 resuit of
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defects in the Supermarket Building Pad, Supermarket Building, Shopping Center resulting from their
errors or omissions. It is understood that Landlord shall be indemnified and held harmless for any such
- : action related to defects or faulty construction and design related to the Supermarket Building Pad,
% Supermarket Building, Future Development Land and Shopping Center prior to and after acceptance by
- Tenant and/or Landlord. Landlord and Tenant shall assign, or cause its beneficiary to assign to Tenant or
Landlord any claims against any environmental, soil testing or civil engineering or other consulting firms

1‘ responsible for the Supermarket Building, Shopping Center, Future Development Land, or Supermarket
s Building Pad's design, or any contractor, supplier or other person for errors and omissions or breach of
. contract or warranty arising out of the testing, design, engincering or construction related thereto. Insofar
E ' as Tenant and Landlord are obligated to maintain, repair or replace the Supermarket Building Pad,
S Premises, Shopping Center or related improvements, Landford and Tenant shall permit the other party in
its sole discretion and at its expense to take legal action against such person or persons. Landlord and
& Tenant shill vooperate fully with the other in asserting any such claim, and if any damages or other

payments are zeceived by Landlord or Tenant as a result of such claims, Landlord or Tenant shall pay thc
same over to tle rther.

me

Section 17

LR

GENERAL

Section 17.1.  Notices. Any notice, domand or other communication which may be desired or required
to be given or provided hereunder shal! be given in writing and be deemed given (i) if and when personally
delivered, or (ii) upon receipt if sent by & n».onally recognized overnight courier, or (iii) on the second
(2nd) day afier being deposited info the United States certified or registered mail, postage prepaid,

addressed as set forth below:

- tamany

If to Landlord: Raceway Central LLC
Attn: F. Clifford DiLorenzo, Mauager
c/o Trkla, Pettigrew, Allen & Payne,inr.
222 South Riverside Plaza, Suite 1616
Chicago, Illinois 60606

PEART A,

Py

copy to: Raceway Central LLC
Attn: Robert Wagner, Manager
) . c/o Central Grocers, Inc,
i ! 11100 Belmont
‘ Franklin Park, Illinois 60131

[

If to Tenant: SVT, LLC
Attn: David Wilkinson, President
¢/o Strack and Van Til Warehouse
2244-45% Avenue
Highland, Indiana 46322

e

Tonhlnisa

or at such other address as Tenant shall designate by written notice to Landlord.

Section 17.2. Rent Refund. Promptly after the termination or cancellation of this Lease for any reason
other than Tenant's default or after the effective date of the abatement of rents and other charges hereunder,
whether entite or partial, Landlord shall refund to Tenant all rents and other charges paid by Tenant to the

26
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extent they are allocable to any period of time beyond the effective date of such termination, cancellation
or abatement of rent and other charges.

Section 17.3.  Holding Over. Subject to the rights of Tenant pursuant to this Lease, Tenant shall at the
termination of this Lease by lapse of time or otherwise yield up immediate possession of the Premises: if
it does not do so, and without in any way limiting Landlord's right to repossess the Premises, Tenant shall
pay as liquidated damages (and not as a penalty or forfeiture) for the time such possession is withheld a
sum equal to actual damages plus the prevailing Base Rent prorated. In no event shall such holding (a) be
deemed to create & tenancy from year to year, nor shall Landlord elect to create such a tenancy or (b} entitle
Landlord to recover from Tenant any other actual or consequential damages other than the liquidated

damages provided for herein.

Section 174, Commissions. Both Landlord and Tenant, respectively, warrant they have not dealt with
real estate brokers with respect to the execution and delivery of this Lease.

Section17.5. Yiaiver, The failure of Landlord or Tenant to insist upon strict performance by the other
of any of the provisicns of this Lease or to exercise any option herein conferred shall not be deemed as a

waiver or relinquishment for the future of any such provision or option.

Section 17.6. Remedies. Ex‘en: o2 otherwise provided, all rights and remedies provided for herein or
otherwise existing at law or in equity ar= camulative, and the excreise of one or more rights or remedies
by either party shall not preclude or vzaive its rights to the exercise of any or all of the others. Tenant's
rights include the right to perform Landlorc's obligations, provided, Tenant has given Landlord notice
thereof and a reasonable opportunity to commeacs such performance, subject to Section 17.12,

Section 17.7. No Offer. Subject to Section 14.1, tie submission of this Lease for examination does not
constitute an offer to enter into 2 lease, and this Lease suall become effective only upon execution and

delivery hereof by Landlord and Tenant.

Section 17.8. Interpretation. All provisions hereof are to Le coastrued as covenants and agreements
as though the words importing such covenants and agreements.v cre used in each section hereof. The
necessary grammatical changes required to make the provisions of this Lease apply in the plural sense
where there is more than one landlord or tenant and to either corporations, ~csociations, partnerships or
individuals, males or females, shall in all instances be assumed as though in eacncass fully expressed. The
captions of the articles and sections contained hercin are for convenience onlyaiG 2o not define, limit,
construe or describe the scope or intent of such articles or sections. If any provisiens of this Lease shall
be held invalid, the validity of the remainder of this Lease shall not be affected thereby.

Section 17.9.  Exhibits. All exhibits referred to herein and attached to this Lease are hereb y razde a part
of this Lease. The exhibits include:

Exhibit A Preliminary Site Plan

. Exhibit A-1 Site Plan Area Allocations
Exhibit B Preliminary Development Budget
ExhibitC  Survey
ExhibitD  Shopping Center Improvements
Exhibit B~ Premises Improvements
ExhibitF  Supermarket Building Pad
Exhibit G Site Criteria for Common Area

27
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. ExhibitH  Prohibited Uses

Exhibit I Sign Criteria

Bxhibit]  Agreement of Subordination, Non-Disturbance and Attornment
ExhibitK  Permitted Exceptions :

Exhibit L  Real Estate Agreement (R.E.A.)

g
h ' Section 17.10. Successors. All of the provisions hereof shall be binding upon and iure to the benefit

' of the parties hereto and their respective heirs, legal representatives and successors; and no third party,
P other than such heirs, legal representatives and successors shall be entitled to enforce any or all of the
E : pravisions of this Lease or shall have any rights hereunder whatsoever.

Section 17.11, Attornexs' Fees. Ifcither party obtains a judgment against the other by reason of a breach
of this Ledse, fae prevailing party shall be entitled fo its reasonable attorneys' fees incurred to obtain such

judgment.

20

e

Section 17.12. Diela* in Performance - Force Majeure, If the performance of any act or obligation
under this Lease is prevedied or delayed by an act of God, earthquake, flood, explosion, war, invasion,
insurrection, strike, lockodt, action of labor union, condemnation, laws, orders of government or civil or
E" military or naval authorities, then Tenant and Landlord shall be excused from the performance of
& obligations set forth in this Lease for 5o long as Landiord and Tenant are prevented or delayed by reason
thereof, and the time within which o pe:{om shall be tolled one day for each day of such delay. This force
majeure provision shall apply to Landiard's and Tenant's obligations hereunder except those that require

the payment of money.

ST AY

Lacatuiors ]

Section17.13  Severability. Ifany ofthe covencnts, ~onditions or terms of this Lease shall be found void

g’ 5 or unenforceable for whatever reason by any couit of law or of equity, then every other covenant,

conditions or term herein set forth shall remain valid nd binding, and in such event, such covenants,
r conditions or terms shall be given effect to the extent required to carry out the general intention of this
% Lease and to impart validity to such covenant, conditions or term.

Section 17.14 Captions Singular, Plural, Gender. The headings hersia are intended for convenience
% ‘ only and shall not be construed to have any substantive effect with respectio this Lease. Words used
herein shall be deemed to include singular and plural, and any gender as the zcntext requires.

e kX % %
$
L
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7
) Section 17.15 Construction. The rule requiring written instruments to be construed against the party
i preparing such instruments shall not apply to this Lease. This Lease as written shall supersede and take
i precedence over all previous drafis. g

e Section 17.16 Landlord's Authority to Execnte this Lease. Contemporaneously with the execution
i of this Lease, Landlord shall deliver to Tenant i) 2 Certificate of Good Standing for Landlord issued by
& the Secretary of State bearing a date, no more than one hundred and eighty (180) days prior to the date

: of its delivery.
LS Section 17.17 General Consent. Notwithstanding any language in the Lease, parties vested with the

authority to consent to actions of another party cannot unreasonably withhold such consent.

Section 17.18” 2eal Estate Agreement, The parties hereto, a3 well as all other tenans and subtenants
of the Shopping Czntet shall entet into a Real Estate Agreement ("R.E.A.") setting forth the rights of each
tenant in and to the use and occupancy of the Common Area of the Shopping Center which are consistent
with the intended use of fic Premises by SVT, LLC. Said RE.A. shall be completed and executed by
Landlord and tenant in accoriance with the time requirements set forth in Section 5.3 and shall become

Exhibit L to this Lease when exernted,

e

=

IN WITNESS WHEREOF, the parties licreto have executed this Lease as ofthe day and year firstabove

B written.
k.
£ TENANT LANDLORD
b SVT , LLC, an Indiana limited liability Paceway Central LLC, an Ilinois limited
- company Vability company
I3
&i_— .
_ Byxd-’( ﬁ/ﬂ"—/ By, 4 coramn P
E ‘ David Wilkinson, President F. Clifiord DiLorenzo, Manager
i by, Sopluile
s Robert Wagneéﬂavaﬁ,ur

?
5
;

JRUTPYP
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EXHIBIT A
PRELIMINARY SITE PLAN
(Section 1.1) -

mi (021263944
EXHIBIT A-1 | '

~ SITE PLAN AREA ALLOCATIONS
(Section 5.1{D))
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:::::ﬁ:_d:z_z_q‘l_‘_l_ i SUPERMARKET BUILDING PAD 304,286 8.F.
Hilt RETAIL ANCHOR AREA $06,840SF. "
_ OUTLOT 1 AREA 97215 8F,
! OUTLOT> AREA 58,0185 F,
FUTUF & EVELOPMENT LAND (EST)* 161,108 SF,
DTTENIICIVRETENTIONAREA (EST)* 84,48 SF.
oA 1,140,885 5.F,
i .
i
FROPOSED BUILDING AREAS*,
SUPERMARKET AREA 86,000 SF.
| %_%%%Iiii . SECOND ANCHOR STORE AREA 102,975 5.,
| . OUTDOGR YARD AREA 8,461 SF,
SUILOING PAD 11 ﬁﬁ[ﬂwﬁ‘.ﬁ OUTLOT 1 BUILDING ENVELOPE 15,120 SF.
| s OUTLOT 2 BUILDING ENVELOPE 7,380 SF.
: oo e TOTAL 168,916 SF.
BUILDING PAD . : DFVELJPNENT
) s T AR,
_ PARKING BY LAND AREA
b . SUPERMARKET 458 SPACES
SECOND ANCHOR 560 SPACES
oumoT 1 B2 SPACES
| oUTLOT2 79 SPACES
o TOTAL 1,207 SPACES
BocK
L “The Buliding, and Futurm a0 area
T s sies are apitximaie
LY
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t __ m . 8461 6F.
E” BUILDING 3 _
139085, M _%E%T{It_ i ﬁ_ d EXHIBIT A - PRELIMINARY SITE PLAN
— 1 . AND
\ S LB b e EXHIBIT A-1 - SITE PLAN AREA ALLOCATIONS
Al -
e RACEWAY PARK SHOPPING CENTER
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EXHIBIT B
,7 . PRELIMINARY DEVELOPMENT BUDGET
1 | _ (Section 3.3)
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Exhibit B
Supermarket Lease Agreement - Preliminary Development Budget

Raceway Park Shopping Center, Calumet Park, lllinois

Total Cost
Hard Costs Of The Project Q ‘
Land (Parcel 1) - Approx. 1,004,226 5., $ 2,700,
Land (Parcel 2) Approx. 136,638 s.f. 89,000
Environmentat Clean-up Allowance 50,000
Demolition of Raceway Allowance 150,000
Supermarket Building Affow. {incl. Arch. & Eng. Allowance) 65,000 5.1, @ $57.00 /s 3,705,000
Retali Anchor and Qutlots 1 & 2 Building Allowances NiC
Sitework {Required by Supermarke!) 304,285 5.1. @ $2.85/s.0. 867,212
Silework (Common Areafingress/Egress) Approx. 18,650 3.1, @ §4.15 /5.1, 77,398
Sitework (Phase Il Prelim.) 84,700
Offsite Ulililies Allowance {including design fees at $6,000) 57,000
Highway R.O.W. improvement Allowance (Vermont and Ashtand) - 315,000
Traffic Signals 2@ $135000 each 270,000
“Rerxntion/Delention 84,749s.1 @ §$2.20 /5. 186,448
Eur? >-Ordinary Foundations/Supermarkets {poor soll conditions) 138,580
Tradz~roingflandscape Architectrrigation System Allowancs 102,000
Suh-Teial Hard Costs Of The Project $ 8,792,338
Soft Costs Ui ("le Project
Soil Bonngslh..ap,umnslT esting $ 22,200 |
Environmental I es?i19 Allowance 4,000
Bullders Risk Insuian e 23,000
Construclion Loan Cscrow Consulting 12 draws @ $1,500 Jdraw| 18,000
Title Policy Lien Administratior 5,800
Tnferim Real Estale 1ax Alicw.a7..2, Land Holding Period 1.000
Interim Real Estate Tax Allowance, Tanstruction Peried 39,000
Advertising/Leasing Brochure Des gn & Maiiing 3,000
Ultra Advertising/Subsequent Phasa Lessing Sign 4,500
Project Book & Record Keeping/Title Admi. 20months @  $800 /month 16,000
Outside Auditing/Tax Retum For LLC " ) - 2years@  $6,000 fyear 12,000
Lender Land Appraisal/Market Study 14,500
Lender Legal/Architect 8,500
Lender Loan Points & Misc. {Constr. & Perm.) 158,631
Lender Forward Commitment Fees - As Raquired
Legal & Misc. Consulting Services Estimate:
a. LLG Agreement and Supermarket Building Lease NIC
b. Other Tenant Lease(s) A NIC
¢. Bond Counsel Jssuance Costs & Discounts ? Village
d. _Environmental / 2,000
e, Zoning Consulting Fee ] B 12,500
f._Tax Increment Financing Consulting N\ 27,500
g. Gonventienal Financing for Constr. & Perm. Loan 45,000
h. Miscellanecus Legal & Constilting - 25,000
Financing Presentation, Renderings and Exhibits avl 10,500
Boundary Survey and Topo. Survey (including adjacent roads 25400
Supermarket Building Arch. & Eng. Allowance (incl. in Supenmiarket 8idg Allewance abor oo Incl. above
Engineering Design; Site Related 70,200
Engineering Design; Roadways & Traffic Signals 41,000
Plats of Subdivisions, New Legals, Property Comers, elc. <400 |
Traffic Study/Testimony Alowance 10 500 |
Develapment Services Fee Toa.nu0]
Developmant Expenses/Miscellangous 4u,07 ‘J1
Construclion Coordinaiion Fee 130,505 !
Enterprise Zone Consulling Fee 12,000 |
Subsequent Phase Leasing Consulting Fees NIC
Subsequent Phase Land Sale Consutting Fees NIC
Subsequent Phase Real Estate Operating Agreements NIC
Interim Finance Village Bonds Villaga
Miscellaneous 50,000
Construction Loan Interest  $6781561 @ 58% @ 7.75%i@ lonlydur const @ 12.0 mo. 305,903
Sub-Total Soft Costs Of The Project $ 14375634
Sub-Total Hard & Soft Costs Of The Project 10,229,971
Contingency (Hard & Soft Costs} Of The Project 249,339
Totat Estimated Costs Of The Project Before Village Entitiements $ 10,479,311
Central

F. Clifford Dilorenzo

Raceway Central LLC
December 4, 2000

Page 1 of 2
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Exhibit B (continued)
Supermarket Lease Agreement
Preliminary Development Budget
Raceway Park Shopping Center
Calumet Park, llinois

002126354

Budget Recap

Hard Costs $ 8,792,338

Soft Cosls 1,437,634

Contingency ' 249,339

Total Project Cost $ 10,479,311
Sources of Funds

Total Project Costs § 10,479,311

{Less) Village Contribution {3.490,000)

{Less) 50% ot *he Development Services Fee {142,500)

{Less) 50% ot b2 Construction Coardination Fee {65,250)

{Less) Convealioria Construction/Permanent Loan Financing {6,781,561)

$ -

Annual Debt Service (witharn Fabt Coverage Ratio)

Convent. perm. loan debt ser’ce $6,781561@ 7.25%i@ 25years $ 568,211

) $ 588,211 fannum

Est. Rent Per Square Foot (excluding poszible rate differences)

Conventional Loan Debt Service $ 588,211 /annum

(Plus) Landlord's Profit and Overhead 44,116

. Est. Annual Ren{ $ 632,327
$ 9.73 f5.f. of building

Est. Annual Rent Per Square Foot (@65,000 s.f.)

Central

F. Clifford DiLorenzo

Raceway Central LLC
December 4, 2000

Page2of2
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EXHIBIT C
SURVEY
- (Secton 1.1)
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EXHIBIT D
SHOPPING CENTER IMPROVEMENTS
(Section 5.14)

. Overview

This Exhibit shall be used in conjunction with that certain lease (the "Lease") between Raceway Central
LLC, an Illinois limited liability company ("Landlord") and SVT, LLC ("Tenant") for an approximately
sixty-five thousand (65,000) square foot Supermarket Building ("Supermarket Building") and related
sitework improvements (collectively, the "Premises Improvements") to be constructed by the Tenant
on a parcel of land (the "Supermarket Building Pad") designed and constructed by Landlord within a
to be develuped shopping center (the "Shopping Center") at the southeast comer of Vermont Street and

Ashland Avenue i Calumet Park, Illinois.

Intent

These minimum Shopping Ceriter design criteria shall govem the testing, design and construction of the
Shopping Center by Landlord, at J.andlord's sole expense, to ensure that the Shopping Center will be of
suitable construction, including its iong-term structural integrity. All capitalized words or terms herein

shall be as defined within the Lease,

1. The Landlord shall cause the Shoppirg Center to be designed and constructed in substantial
conformance with the configuration depicted on £zhibit A, the Preliminary Site Plan,

2. Common Areas shall be designed and construated in substantial conformance with Exhibit G.

3. The Shopping Center's exterior design and construction shxt! Us equal to other first class Chicago
area shopping centers anchored by food and discount department stcses with outlot parcels.
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EXHIBITE
PREMISES IMPROVEMENTS
{Section 5.1A)

Overview

This Exhibit shell be used in conjunction with that certain lease (the "Lease") between Raceway Central
LLC, an Illinois limited liability company ("Landlord") and SVT, LLC ("Tenant") for an approximately
sixty-five thousand (65,000) square foot supermarket building ("Supermarket Building") and related
sitework improvements (collectively, the "Premises Improvements") to be designed and constructed
by the Tenant on a parcel of land (the "Supermarket Pad") designed and constructed by Landlord within
atobe develoued shopping center (the "Shopping Center")at the southeast corner of Vermont Street and
Ashland Avenue n Calumet Park, Ilinois. All capitalized words or phrases used within this Exhibit shall

be as set forth wilnu) the Lease.

Intent

The Premises Improvements !o-be constructed by the Tenant shall consist of 2 first-class supermarket
built in accordance with the final rians and specifications (Tenant's “Final Plans") provided by Tenant.
The Tenant's Final Plans shall (a) Ue prepared by the Tenant's architect and shall incorporate Tenant's
- Preliminary Plans and (b) substantially covform with the requirements set forth herein and all plan
submissions between Tenant and Landivzd sliall be as set forth n Section 5.2 of the Lease. Landlord
retains the right to review and comment on thie sélvction of the general contractor and the subcontractors.

A, Site Development Work. The Landlord's responshilities for Common Areas shall include but
not be limited to procuring and/or coordinating the followirg

(1) All civil engineering drawings, traffic studies, #a%ic signal design, offsite highway,
server and water design and related permits and fees.

(2) Al necessary boundary surveys, topographic surveys and seil and water table tests.
(3) All site clearance.

| (4) Al excavation, backfill, grading and filling.
(5)  All public utifity installations.

: (6)  Powersupply from the two proposed pylon sign locations shown on the preliminary si'e
plan to within 5'-0" of the perimeter of the Supermarket Building.

(7)  Compacted Supermarket Building underfloor pad with 2 finished elevation O'-8" below
Tenant's proposed finished floor elevation as shown on the Landlord's civil engineer's
“* drawings- Soil shall support a minimum footing bearing value of 3000 psf. 4'-0" below

the Supermarket Building proposed finished floor.

(8) * Bituminous paved customer and employee parking lot, access roads including the
temporary access road for truck delivery through the Subsequent Phase Area, if required.

1
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(9)  AD.A. epproved wheelchair and/or shopping cart ramps from the parking fot to the top
: of the Tenant's front sidewalk as shown on Tenants Preliminary Plans.

(10)  Concrete bases for parking lot light poles and parking light poles and lights, with a
minimum of 7-10 foot candles, with an 8.5 foot candle average.

(11)  Catoh basins and storm sewers for adequate site drainage.

- (12)  Concrete sidewalks and curbing in the cbmmon areas as required and shown on the
Preliminary Site Plan except those directly contiguous to the Supermarket Building's

exterior walls.

(13)  Necessary common area retaining walls where required by the terrain or municipal
plannirg epartment, specifically including those required by the operation of the
Supermarlcet Building.

(14)  Landscaping In acrordance with municipal ordinances.
(15 Al work to be per applicable federal, state and local laws and/or building codes.
(16) Al work to remediate soil problems. |

B. Tenant's Responsibilities for Supermarke: Iuiiding Constraction and Premises Improvements,
The Tenant's responsibilities for the Supermarket Buildinz ropstruction and Premises Improvements shall

include but not be limited to the following:

0)) Steel, concrete or masonry enclosed structure {sinp column centers and wall layout as
shown on Tenant Preliminary Plans, Method ard riaterials must meet all codes and

have expected uscful life typicat of the industry.

(2)  Canopy construction, if any, to have adequate surface and support for mounting signs.

(3)  Roofing, roof installation and flashing shall be single ply fully adn sreid, membrane roof
systemn with rigid installation, with minimum 20 year guarantee. Elashing as per
manufacturer of system.

(4) Toilets, lounge, and compressor/mechanicals rooms to be housed as set forth in Tenant's
Preliminary Plans.

(5)  Provide all interior metal stud and drywall partitions, drop soffits, etc. as st forth in
Tenant's Preliminary Plans.

(6)  Metal toilet partitions, if required, water closets, hand sinks, and miscellaneous

equipment in each rest room per Tenant's Preliminary Plans.

(N Suspended acoustical tile ceiling at Tenant's option, above all required areas using
acoustical tile (20" x 40" Jay-in grid), fire rated, if applicable.
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(25)  Interior finishes, including general painting, and miscellaneous wall coverings.

(26) Masonry waterproofing and stain.

(27)  Walk-in freezer(s) shall have a recessed subfloor of concrete, vapor barrier, minimum
4* of urethane insulation (extending to thermal break) and topped with reinforced

concrete cap.
(28). The loading dock shall be a minimum double-width.
(29)  Loading dock pit, if recessed, shall have concrete curbs on each side. Docks shall have

dock seals and manual dock levelers if dock is enclosed. The loading dock edge which
“13 0'-1" lower than the main floor shall be a minimum of 4'-0" higher than botiom of pit.

(30)  Loading dacks edges shall have dock bumpers and 4" x 4" perimeter edge angle.
& " (31)  Fumish and ustall entry ramp to loading dock, if applicable.

J (32)  Fumish and install‘non-c¥id "Entrap" by 3M or equal at door entrance(s). Coordinate
color with masonry. '

(33)  All floor trenches as requirec fo. refrigeration equipment.'

(34)  All work to be per applicable federa’, sta'e and local laws and/or building codes.

(35)  Provideminimum ('-8" diameter concrete {1'led pipe bumpers aminimum of 4-0" above
and below grade at all Supermarket Building cozners, receiving, exits doors, transformer

 pads, gas services, etc. subject to truck and auto rafic.

(36)  Provide minimum of 0'-4" sand base for final grading for concrete slabs on-gradc.

(37)  Provide concrete slabs on grade or mezzanize.

' (38)  Provide minimum of 8" diameter concrete ﬁlled.steel bumper posis'at all corners,
exterior doors,

C. Building Bquipment to be Supplied, Instslled or Completed by Tenant.

() All automatic operated doors and proximity operators, all entrance and exit doors, paaie
hardware, push and pull bars, and cart guards.

2 All exterior holow metal doors, metal roll-up overhead doors, and all interior hollow
metal doors shall have pressed steel frames.

(3) Doors between sales area and stockroom shall be "Eliason" or equal, as shown on
Tenant's Preliminary Plans with heavy-duty approved framing.

(4) - Complete HVAC system, duct work, diffusers and registers.

4




UNOFFICIAL COPY

0021263944

(5)  Balancing of the duct system.
(6)  Toilet, lounge, and office exhaust fans and heaters.
(7)  HVAC system to service mezzanine rooms and computer rooms.

(8)  HVAC system to include any cooking equipment exhaust hood(s). This shall include
hood, black iron exhaust duct, ductwork, roof curbing, exhaust fan and controls and fire
extinguishing system ("ANSEL" or equal). All per code.

Building, Painting, Tile. e, to be Supplied, Installed or Completed by Tenant. ’

(1) ~12"x12"x1/8" vinyl composite tile floor covering in sales area concourse.
(2)  Meatpseparation room floors and meat cooler floors to be‘exposed, sealed concrete.
(3)  Bakery and/o’ delicatessen preparation room, if required, to be VCT tile.

4) All small floor a5 16t mentioned above to be sealed with two coats of "Porifif" (or
equivalent) clear sealer piior to receiving equipment.

(5)  "KEM-LITE" or equal aroany sinks and garbage disposal in produce preparation area
to a height of 4_1‘—0“.

©) Eprsed exterior side and back walls ‘o be'sealed and coated or painted two coats (filler
and finish}, where applicable.

(7)  All gypsum board interior wall surfaces in salcs .ea to be painted.
(8)  Paintall outside, exposed, untreated steel and galvanized izen, inchuding doors and door
frames, bumpers, louvers, railings, door and window lintels, guardrails, light poles

(excluding parking lot light poles), etc. with minimum of tw< (2) coats.

(9) Paintall exterior exposed walls;lall interior exposed walls and she¢trock ceilings inthe -
sales area, rest rooms, offices, closets and meat room; and &li othtt interior drywall

partitions and walls, with minimum of two (2) coats.

(10)  Treat unpainted, exposed, concrete or masonry walls in food storage and prepa:ation
areas with two coats clear sealer. :

(11)  Concrete floors of all walk-ins shall be sealed with two coats clear scaler

Electrical Work to be Supplied, Installed or Completed by Tenant.

4} ' 120/208 volt or 277/-480 volt, 3-phase, 4 wire electrical service with 10% additional
capacity (min. 2000 amp service respectively).
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(2)  All work shall be in accordance with the National Electric Code and/or local codes and
the necessary service switches and distribution panels to satisfy all state and local
ordinances and power and lighting circuitry.

. (3)  Wiring for all trade fixtures and signs.
4 Controls to pylon sign and canopy lighting to Landlord's common area panel.
'(5)  Emergency lighting.

6 Raceways and conduit for electric wiring, intercom, sound, telcpﬁone, energy
managerment systems and cash registers, as required by manufacturers including four cell
‘n7alker Duct”, or equal at checkout counters (in slab),

(7)  Lightirg fixtures as per Tenant's lighting plan.

(8)  All fluorescer.t fixtures will utilize "T8" ballasts and watt-saving lamps.

(0)  Zero degree ballacts i refrigerated meat preparation room, outside, and eny cold areas.

(10)  Blectric motor, main panel »nd all sub-panels.

(11)  All wiring and conduit or racevi=y rom sub-panel to refrigeration machinery, to include
hookup of compressor racks and r:lated refrigeration computers, fans, air handers, etc.

(12)  All wiring and conduit from sub-panel to Srpermarket Building's store fixture stub-up
and final electrical hook-up to equipment.

(13)  Supplemental air conditioning (e.g. computer rooui), if regnired.

- | (14)  Toilet, lounge, and office exhaust fans and heaters,
.(15)  Hot water heater(s).

(16)  Wiring furnished and installed for all walk-ins coolers and freezers.

(1_7) Wire lighting for adequate night light display.

(18)  Preparation arealight fiﬁtures shall be covered (per local codes).

(19)  Exit lighting per local codes.

(20) Al wiring and conduit from sub-panel to "HVAC" system.

(21)  Connections to transformer pad supplied by Tenant for connections to transformer
supplied by Commonwealth Edison.

(22)  Final connections from Tenant supplied adjacent stub-ups to Tenant's fixtures.

6
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(23)  Final connection of Tenant's sigﬁ(s). 602 12639 44
(24)  Final connection of refrigeration equipment.

Plumbing Work to be Supplied, Installed or Completed by Tenant.

(1) Connections to Landlord supplied stubs for new gas and water services to Supermarket
Building, |

)] Connections to Landlord supplied stub for new sanitary and storm sewers from public
sewers. ' :

3 All toilet fixtures, floor drains, hub drains, mop sink, cleanouts and the necessary waste
and vent piping, including hot water heater(s). '

(4)  Roof {rains.connected to underground storm sewer stub provided by Landlord.

() Interior rocf\irain pipes shall be insulated.

©® Provide and install all iterior gas piping to hot water heater(s), furnace(s), and to
Tenant's fixtures, as reauired. No gas piping shall be roof mounted.

(7)  Provideexterior catch basin with;inimum 1500 gallon grease trap and connect all work
sinks and floor drains to this catch basin prior to discharge into Landiord's sanitary sewer

stub.

G. Tenant's Refiigeration Subcontractor and other Suisczntractors. The Tenant's general contractor
shall be responsible for the coordination of the refrigeration subcontractor. Each trade shall afford other

trades every reasonable opportunity for the installation of their werk/and for storage of their materials.
Each trade shall coordinate their work with the adjacent work and-cuoperate with the other trades so as

to facilitate the general progress of the work.

H Tenant's Covenants. Tenant to warrant that the design and construsticir of the Supermarket
Building and all systems that are installed therein comply with the requirements ciali state and local
building and health codes.

L Submittal List.

The manufacturers, fabricators, and/or suppliers ‘'shall submit for review, shop drawings,
literature, submittals, technical information and/or samples as required on the following items for review

by Tenant and Landlord, if requested.

Architectural/Structural Items,

(1) * Concrete-mix design.
(2)  Reinforcing stee] drawings.

3) Structural steel columns and beams drawings.

7
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(4) Steel girders and joists drawings.
(5) Miscellaneous steel drawings.
(6)  Roof deck drawings.
UN Millwork drawings.
(8  Roofing specification.
(9) . Sheet metal samples.
(10) _~Flollow metal door and frame drawings.
(11)  Overkead door drawings.
(12)  Aluminum storefront and door drawings.
{ (13)  Paint and stain samrplzs.
g | (14)  Ceramic and quarry tils saiaples.
(15)  Tile grout samples.
(16) Toilet partition drawings.
(17)  Toilet accessory drawings.
(18)  Hardware schedules.
(19)  Dock bumper and pad cut sheets.
HVAC Items '
(1)  Registers, grilles and diffusers.
2) Dampers and louvers.
(3)  Air handling unit.
(4)  Return air fan.
(5) Exhaust fans,
(6) -+ Evaporative coolers and make-up valves.
(7 Condensing unit.

(&) Temperature control wiring diagrams and equipment,

3
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)] Exhaust hoods.

Plumbing Items 6021263944
o (1)  Plumbing fixtures and trim. .
- | (2)  Chair carriers.

(3)  Floor drains and cleanouts,

(4) _ Backwater valves.

Fire Proicction Items

- ' (1)  Spiinkier drawings and hydraulic calculations.
(2 Sprinkler beads, canopies, vaives, switches.

Electrical Items

(1)  Main switchgear.
o (2)  Panels and cabinets.
(3)  Stand-by generator, if any.

@ Lighting fixtures.

(5) . Ducts, gutters and devices.

Shop drawings, samples, and submittals shall not be limited to onty these isms listed above. General
contractor to provide additional submittals as requested by Tenant and Landinrd.

J.  Temporary Constrotion end Services. The Tenant's general contractar shall provide the
following specific items of temporary construction and services:

1. Temporary Telephone, Install a job telephone with 2 minimum of two (2 lines for
duration of contract. Pay for all local calls. Party making long distance and toll calls shall pay tei same,
Temporary phones shall be moved inside three (3) weeks prior to commencement of fixturing by f'“nant
and shall be maintained by the general contractor until Tenant's permanent phone lines arc installed ang

operating.

2. Temporary Water.

(a) Water required in the performance of the contract shall be provided and paid for
by the Tenant's gencral contractor, Water used for human consumption shall
conform to requirements of state and local authorities for potable water.
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(b)  All mains, laterals, branch lines and service pipings and fittings to supply
temporary water in sufficient quantity at required locations of the Supermarket
Building including the costs of making the service connections at approved
locations. Temporary connections and piping shall be removed and all openings
closed in an acceptable manner at the end of the work.

3 Temporary Electric Service.

(a) Temporary electric service required in the performance of the contract shall be
furnished and paid for by the Tenant's general contractor who shall furnish,
install. and maintain all temporary poles and overhead construction,

* transformers, meters, drops, and other wiring and fittings for both light and
power at locations required in the work, and shall bear the cost of making the
service connections, Before final acceptance, temporary electrical service
facilities installed by the general contractor shall be removed, excavations
tackfilled and compacted, and the service connections severed in acceptable
maiun.r,

(b)  Adequat: tumporary lighting and convenience outlets shall be furnished and
installed in'the tamporary structures and elsewhere as may be necessary for
proper safety, perfurmance and inspection of the work in accordance with all
applicable codes.( I¥ operations are carried on during hours of darkness,
adequate floodlights, clusiers, and spot illumination shall be furnished and
maintained during all bou's that natural illumination is deemed, by the Tenant's
architect as being insufficieat for the work being performed. All artificial
lighting shall be so placed and distributed that these specifications may be easily
read at any time and in any place wheére work under the contract is in progress.
All electric utilities shall be at Tenant £ general contractor's expense until thirty
(30) days prior to store opening. This inclac's refrigeration, compressors, etc.

K. Temporary Heat. When required for proper installation or protec tion of any portion of the work,
the Tenant's general contractor shall frnish and install approved temporar; kcating units, operate and
maintain same, and remove them or relocate them as directed until such im< a5 the Supermarket
Building's heating system is operational. The cost of all temporary systems and/or ity operating costs
shall be the responsibility of the Tenant's General Contractor until thirty (30) days prict i 'store opening.
Open salamanders shall not be operated where smoke will damage finished work or iriteriere with
satisfactory installation of finishes or to heat areas with recently poured concrete.

L. Temporary Closures. The Tenant's general contractor shall erect temporary closures over
openings when weather conditions render such action necessary for proper installation of any portion of'

the work.

M.  Protection For Work In Place. Work in place that is subject to injury, because of operations
being carried on adjacent thereto, shall be covered, boarded up, or substantially enclosed with adeguate
protection. All forms of protection shall be constructed in a manner such that, upon completion, the
entire work will be delivered to Tenant in proper, whole and unblemished condition.

10
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N.  Temporary Fire Protection. The Tenant's general contractor shall provide and maintain fire
extinguishers, fire hoses and other equipment s necessary for proper fire protection during construction.
Such equipment is to be used for fire protection only. '

0. Temporary Barricades. The Tenant's general contractor shall provide all temporary barmricades
to applicable codes and as required to insure the safety of all persons. Barricades and/or safety devices

" shall be provided as required by local authorities for work in or adjacent to public right-of-ways and all
right-of-ways and construction areas shall be kept free of all debris. .

P. Scaffolds and Runways. The Tenant's general contractor shall furnish, erect and maintain for
duration of vork as required, all scaffolds, runways, guard rails, platforms and similar temporary
constructicit, a¢ may be necessary for the performance of the work and to insure the safety of all persons.
Such facilities sha!l be of type and arrangement as required for their specific use, shall be substantiaily
constructed throashn, strongly supported, and well secured, and shall comply with all applicable rules

and regulations oi app'icable state and local codes.

) Q. Field Office & Ot'ie” Temporary Structures. The Tenant's generel contractor shall erect and
: ‘ maintain suitable termporary field office for his use, the use of Tepant or its representative, and other
D anthorized personnel. The office skall promptly be removed from the site upon completion of the wotk,

R. Temporary Chemical Toilet. vhe Tenant's general contractor shall supply temporary toilets in
numbers as required, located as approved £nd maintained in a clean and sanitary condition acceptable to

the Tenant's architect and legally constituted anoorities.

S. Governing Authorities. Should governmen', staie or local authorities require construction of
temporary barricades or covered passageways, they rnall be constructed by the Tenant's general
contractor at no additional cost to Landlord and Tenant, shzil bz approved by the Tenant's architect and

shall be painted and maintained in a neat, orderly appearance-at 211 times.

T. Removal of Temporary Construction. Temporary office tacilitizc. toilets. storage sheds, and

other construction of temporary nature shall be removed by the Tenaut's geaeral contractor from the

Premises and Shopping Center as soon as, in the opinion of the Tenant's ar-uitect, the progress of the
o work will permit, and the portions of the Premises occupied by same shall be proper!y reconditioned and
P restored to & condition acceptable to the Tenant's and Landlord's architects.

U. Pumping and Drainage. Surface or subsurface water or other fluids shall not b’ permitted to
accumulate in excavations nor in or about the Premises and vicinity thereof. Should such ecudidons be
encountered or develop, the water or other fiuid shall be controlled and suitably disposed st by the
Tenant's general contractor by means of temporary pumps, piping, drainage lines, troughs, ditches, dains,
or other methods as approved by the Tenant's architect.

V. Project Closeout, Tenant and/or its general contractor shall provide all work for project closeout
 as specified, including but not limited to items W, Y, Z, AA and BB shown below.

W.  Cledning shall include furnishing of all material and Iabor necessary for the compIctiou of all
" cleaning herein specified, or as required by same.

11
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(1)  Cleaners. Exceptsite clean-up, all cléamng on exterior and interior of building as herein
specified and as necessary to complete the cleaning, shall be done by approved professional .

cleaners.

(2) Exterior. In addition to items specified below, all surfaces on exterior stone, concrete,
‘metal, etc., shall be cleaned using methods approved by the Tenant's architect. :

(3) Trash Removal. The Tenant's general contractor and each trade shail be responsible for
the clean-up and removal of its own trash and debris at the end of cach day.

(4) . Glass. Clean both sides carefully and thoroughly aﬁd leave absolutely clean and free
frori: paint, grease and dirt. Remove all labels. .

(5) Hedware. All hardware shall be carefully and thoroughly cleaned and polished and left
absolutely ¢1ean-and free from paint, grease and dixt. '

6 Plumbing. /Al plumbing fixtures, fittings and exposed plated piping shall be carefully
and thoroughly cleascd and polished and left absolutely clean and free from paint, grease, dir,
etc. Remove all labels.

(7)  Blectrical Work. All ¢lectrical fixtures, including glassware, trim switch plates. etc.
shall be carefully and thoroughly (lezaed and polished and left absolutely clean and free from

paint, grease, ditt, etc. Remove all lacel..

(8) Equipment. All items of equipment, mechanical, electrical, etc., shall be carefully and
thoroughly cleaned.

(9)  Floors. All floors shall be thoroughly clean<d, Resilient floor coverings shall be
mopped with warm water and mild detergent in ‘pzcordance with the manufacturers
recommendations. Concrete floors shall be sanded, vecuuzued, damp-mopped or scrubbed, as
required to leave them thoroughly clean. Cleaning shall includs retasval of all layout marks.

(10)  Completion. The entire Premises, inside and out, and the entire Piemises shall be infirst
_ class, clean condition before final payment of Supermarket Building Cost; by Landlord.

X As-Built Drawings. The Tenant's general contractor shall maintain a set of drawiuigs, from the
original bidding documents, for recording information as follows:

(1)  If the Tenant's general contractor shall elect to vary from the contract document:, and
secures prior approval of the Tenant's architect, for any phase of the work, other than
those listed below he shall record in a neat, readable manner, all such variances on

reproducible drawings.

2 For domestic water, sanjtary sewer, storm drainage, ¢lectricat and fire protection work
“* as-built drawings shall be maintained by the Tenant's general contractor as the work

progresses and as follows:

a) All deviations from the sizes, locations and from all other features of all
installations shown in the contract documents shall be recorded.

12
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b) In addition, it shall be possible, using these drawings, to correctly and easily
locate, identify and establish sizes of all piping, directions and the like, as well
as all other features of work which will be concealed underground for future
maintenance, remodeling, efc.

c) Locations of underground work shal be established by dimensions to column
lines or walls, locating all turns, etc., and by properly referenced centerline or
invert elevations aund rates of fall.

() The following requirements apply to all as-built drawings:
a) They shall be maintained at the Tenant's sole expense.

b) All such drawings shall be done carefully and neatly on reproducible sepias
orovided by the Tenant's architect. '

c) Additional drawings shall be provided as necessary for clarification.

d) They shail-be/iept up-to-date during the entire course of the work and shall be
availableuponraqusst for examination by the Landlord and Landlord's architect
and, when neceasary, to establish clearances for other parts of the work.

¢) One copy of the as-iuil? drawings shall be returned to Landlord prior to
substantial completion of the xwark and prior to the final punch list, and are
subject to the approval of the Tenant's and Landlord's architects.

Y. Guarantees

(1)  All work to be guaranteed by the Tenant's genera! gonfractor for a period of one year

from the later of the date of issuance of the Cerfiticate w1 (ccupancy, or the date of

; : acceptance of the work by Tenant and Landlord's architeot, In addition to the extended
! guarantees required in item number 6 below, subcontractors »na'l guarantee their work
for a period of one (1) year from the later of the date of the issuauce of the certificate of

occupancy, or the date of acceptance of the work by Tenant, and sha'l guarantee to repair

work that proves defective in workmanship and/or materials due to above work without

expense whatsoever to Tenant., In case of work performed by Tenant's su'cot tractors,

the Tenant's general contractor shall guarantee the work to and in favor of tuc frap Zlord

and Tenant.

(2)  Delivery of guarantees shall not relieve the Tenant's general contractor from auy |
obligation assumed under any other provisions of the Tenant's general construction

contract.

(3)  The Tenant's general contractor shall repair all defects and/or damage resulting from
<" faults in workmanship or materials that develop during specified guarantes periods.
Repair procedures and schedules shall be approved by the Tenant. Tenants general
contractor shall perform repair work entirely at his own expense within ten (10) days of

written notice in 2 manner which will impair the Tenant's business as little as possible.




UNOFFICIAL COPY
- 0021263944

4 Nothing herein intends or implies that guarantees shall apply to work which has been
abused or neglected by the Landlord or Tenant, or their successors in interest.

(5)  All special guarantees required by this Exhibit shall be in writing, and in the form
- required and delivered to Landlord and Tenant prior to substantial completion, and prior -
to the final punchlist.

(6)  Extended guarantees shall be provided as follows:

a) Masonry and precast concrete - 5 year guarantee against water penetratiqn.

b) Poofing system - 20 years,

c) Saertmetal and' flashing - 5 years.

d) Caulkit g und sealants - 5 years.

€) ‘Sarn'tary cavlliig - 5 years.

f) Entrance doors and faming - 2 years.

g) Finish hardware - 2 years.

h) Air conditioning compressors - 5/yzars.
7.  Maintenance Manual and Shop Drawings. The Tepant's general contractor shall furnish Tenant
and Landlord, prior to substantial completion, and prior to tixc final punch list, as part ofthe contract, two

(2) sets each of () bound maintenance and operations matruals nresenting full details for care and
maintenance of equipment of every nature, furnished under this‘coatract and (b) bound copies of all

approved shop drawings.

AA. Mechanics Lien Guarantee. Tenant's general contractor shall provide enant and Landlord with
a satisfactory mechanics lien guarantee.

BB. PunchList. The following procedure will be used for the final punch inspecticn:

(1)  Allconsultants, Landiord's representative and Tenant's representatives to tum ir 2 zunch
list within ten (10) days after substantial completion of project.

2) Tenant's architect to be responsible for combining all lists onto one master list ang
delivering it to the Tenant's general contractor within seven (7) days after receipt from
all consultants, Landlord's representative and Tenant's representative.

(3)  Tenant's general contractor to return a copy of the punchlist showing all projected
«+ completion dates for each item to Tenant's architect. Copy to be returned-to Tenant's

architect within seven (7) days.

(4) - After notification of completion of punch list by Tenants general contractor and
architect an inspection will be made by the Landlord and Tenant to verify any

14
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- discrepancies which shall be noted in writing and given to the general contractor within .
seven (7) days.

15
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EXHIBIT F
SUPERMARKET BUILDING PAD
(Section 5.1B)

pg

Overview

This Exhibit shall be used in conjunction with that certain lease (the "Lease”) between Raceway Central
LLC, an Illinois limited liability company ("Landle rd“) and SVT, LLC (“Tenant") foran approximately
sixty-five thousand (65,000) square foot supermarket building ("Supermarket Building") and related
sitework improvements (collectively, the "Premises Improvements") to be constructed by the Tenant

. ' on a parcel of land approximately 304,285 square fest (the "Su permarket Building Pad") designed and
? : constructe”. b7 Landlord within a to be developed shopping center (the "Shopping Center") on
i approximatelv-cne million one hundred forty thousand eight hundred sixty-five (1,140,865) square foet
of land at the soutaeast comer of Vermont Street and Ashland Avenue in Calumet Park, Illinois, The

LK Supermarket Builiing Pad is depicted diagrammatically on Exhibit A, the Preliminary Site Plan and
¥ Exhibit A-1 Site Plan Ase» Allocations. Al capitalized words or terms herein shall be as defined within
the Lease, S '

fe
£ Intent

E These minimum site criteria in additi¢n to Section 5.1(B) and other Lease provisions shall govern the
E. testing, design and construction of the fursrmarket Building Pad by Landlord, at Landlord's sole
expense, to ensure that the Supermarket Builcing, Pad will be suitable for normal construction, including
the long-term structural integrity of the Premises .mprovements, Supermarket Building and related site

é improvements,

This exhibit shall define the condition in which the Supermarket Building Pad is delivered by the
Landlord to the Tenant. The Landlord will furnish the Tenant i) copies of al] environmental, soil and
compaction tests, as well as copies of all civil engineering drawirgs and specifications prepared by the
Landlord's engineers related to the testing, design and constructioti vt the Sunermarket Building Pad and
Shopping Center's sitework. Any provisions set forth in the Lease for approval by Tenant of any of the

. items set forth herein shall govern.

General Minimum Requirements

L, A Phase One Environmental Report has been provided to the Landlord and Tenan’ by 'he Seller
g of the Shopping Center Land to describe the presence of Hazardous Material and/or toxic splgtances,

A licensed testing company, subject to reasonable approval by Tenant, shall conduct customr:sdue
diligence and take sufficient soil samples, if required, by either Tenant or Landiord, to supplement fiie
Phase One Environmental Report and to determine the environmental condition of the Supermarket
Building Pad and Shopping Center Land, Testresults shall indicate ifthe Shopping Center Land contains
any levels of Hazardous Material, toxic or corrosive substances which would be in violation of current

Environmenta] Law.

v 2. A geotechnical report shall be prepared by a testing company for the Landlord and Tenant, at the
, Landlord's sole cost, consisting of soil borings located within the Supermarket Building Pad. Borings
g are to be of sufficient depth and be complete with soil description/classifications, location map, and
: recommendations for the Supermarket Building Pad's preparation and Supermarket Building's foundation
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design. In the event that the soil borings indicate potential soil problems as diagnoscd by the
geotechnical consultants, additional soil borings shall be provided by the Landlord.

emy

3. The geotechnical Report shall indicate depths or elevations at which 2 minimum soil bearing
capacity of 3000 PSF at 4-0" below the proposed Supermarket Building's finish floor elevation can be
provided for conventional spread footings. Areas with unnsual soil conditions are to be evaluated per
geotechnical recommendations. Landlord to rectify unacceptable soil conditions per methods
recommended by the geotechnical consultant and approved by Tenant. All vegetation, organic and
unsuitable materials are to be removed from the Supermarket Building Pad and Shopping Center Land

where improvements are depicted on Exhibit A.

|

4. Lanctord shall provide Tenant with (a) two (2) copies of the Shopping Center Land's survey
provided by tie Shopping Center Land's Seller; (b) two copies of the Survey prepared by the Landlord's
civil engineering fi:m; and (c) the Landlord's civil engineering drawings indicating all existing and
proposed grades, wiliries (Gas, Storm, Sanitary, Water, Electrical, etc.) and locations of above grade and
below grade structures io e rzmoved and/or demolished, for Tenant's approval. Existing topography and
proposed finished ground contours are to be indicated by contour lines at 1'0": intervals and/or spot

elevations at 50'-0" on center.

5. Landlord shall provide for the Geinolition and removal of all above and below grade structures,

including, but not limited to the existing rare track, buildings, tanks, piping, slabs, tunnels, foundations,

manholes, catch basins, utilities, etc. The LonZlord may reasonably request approval by Tenant to leave

in place below grade obstructions which wilinotaffect the Tenant's installation of conventional spread
_ footings, utilities, refrigeration trenching and storm dreinage plumbing or electrical piping systems,

oy

Ferns

: 6. Preparation of the Supermarket Building Pad shall ot begin before advising Tenant in advance
of Landlord's construction schedule and giving Tenant the opportunity to have a representative present

{ to observe all site preparations at all times during Landlord's preparation of the site.

: 7. The Supermarket Building Pad shall be brought to eight'(8) inshes below the proposed finish
g floor elevation with approved engineered fill, if required. _

8. The type of backfill replacement material and its method of installatio shall be as required per

E ’ this exhibit and will be provided by the Landlord at its sole cost and shall be subject to approval by
L. Tenant which approval shall not be unreasonably withheld.
£ 9. Allreplacement backdili used toraise existing grades fo subgrade elevation shall bu pizsed in lifis
'3 (thickness commensurate with material type as determined by Landlord's geotechnical consuliaris) and

compacted to at least 95% Modified Proctor Density under the Supermarket Building and 90% Mndifiad

Proctor Density in parking areas, parking aisles or truck aisles. All fill operations to be verified/certificd

by Landlord's geotechnical consultants. Maximum variation in elevation from subgrade design elevation
to be plus or minus one-tenth (1/10) inch.

10.  Landlord shall submit a copy of all certificates of compaction and density test reports certifying
that all fill material has been compacted in accordance with this exhibit. Landlord's surveyor or civil
engineer shall certify in writing that grade and subgrade elevations within the Supermarket Building
taken on an approximate 50'-0" grid are within one-tenth (1/10) inch plus or minus of grades shown on
the Landlord's civil engineer's drawings approved by Tenant and Landlord.

e e

Ty

b 2
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- 11.  TheLandlord shall perform all soil treatment, replacement and compaction required to overcome
T any adverse soil conditions in order to comply with the provisions of this exhibit.

12.  In the event that during Tenant's excavation process for loading docks, utilities, refrigeration
trenching, plumbing or electrical piping systems, footings and foundations for the Supermarket Building
and related sitework within the Premises, the Tenant discovers obstructions, or unsuitable soil, materials,
- adverse soil conditions which will not allow a foundation design of 3,000 P.S.F, via spread footing
design, at 4'0" below the proposed finish floor elevations, the Landlord shall be responsible for all costs
and expenses incurred for additional foundation excavation and construction, excavation for utilities,
footings and foundations as a result of such unsuitable soil, materials, adverse soil conditions, or

obstructions.

Ay

LY

13.  Landledd shall supply all utilities (sanitary sewer, storm sewer, gas, water and electrical),
specifically excludiaz telephone, stubbed in & workmanship like manner to 2 point which is 5-0" outside

> : the perimeter of tho Supermarket Building. All utility stubs shall be of a capacity reasonable fora 65,000
t. square foot supermarket. Zandlord to (&) supply one storm sewer connection point within 5-0" of the

Supermarket Building of alequate size to receive storm water from the Supermarket Building's roof
£* drains, loading docks and Picmises site improvements; (b) supply gas service to the Premises for an

estimated gas load of 5000 cubic feztoer hour; (c) supply one sanitary sewer stub to the Supermarket
Building; and (d) supply one water stub t-the Supermarket Building of adequate size for applicable fire

protection requiremerits.

b ryery

14.  Exhibit G, Site Criteria for Common Afca:, shall also govem the condition of the Supermarket
- Pad for which the Landlord is responsible to delivar to the Tenant.

BT firervm

15,  Tenant's estimated electrical service requirement 1s 2000 AMPS, 277/480 volt 3 phase.

16.  Provide water service at minimum 30 psi gauged. Aciual water service to be sized per code.
Autornatic sprinkler system requirements shall require: a} 0.30 gpri por square feet over the most remote
2000sq. ft. for all areas which will allow a maximum of 18'-0" of veiucal starage; b) 0.24 gpm per square
feet over most remote 2000 sq. ft. for all areas which will allow a maxim un of:4'-0" of vertical storage;
¢} 0.17 gpm per square feet over most remote 2500 sq. ft. for all arcas whicp %ill allow a maximum of
12'-0" of vertical storage; d) 250 gpm included for outside hose allowance; and eidlow test dats to be

" provided to Tenant,

Lot

[ iox .

17. The top of all storm, sanitary and water lines servicing the Supermarket Building to b2 no less
E than 3'-6" below top of finished grade or pavements.

18. Provide for installation at Tenant's sole expense of a minimum of a 1500 gallon capacity ex:etiag

grease basin located approximately 10'-0" from the Supermarket Building per municipal Building azd

E_ Health Department requirements. Exact location to be determined. Provide for instaltation of inspection
- manhole at Tenant's expense per municipal requirements. The subject grease trap shall intercept all
sanitary sewer effluent from the meat room, bakery, deli, etc. prior to discharge into the Landlord's

sanitary sewer stub,

kS

19.  No utility line running parallel to the Supermarket Building's exterior walls shall be run closer
than five (5) feet to the building.

7
%
;

powpiam
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L

i

Jrod

20.  Lendlordshall provide paving on Supermarket Building Pad for al areas not utilized for Tenant's

loading docks, landscaping areas, sidewalks and concreteunloading surfaces. Tenant shall beresponsible
% for constructing all required loading docks, sidewalks in front of Supermarket Building, concrete
unloading surfaces, concrete stoops and stairs at all perimeter doors, storm drainage structures inside the

Supermarket Building or loading docks and surfaces and connecting them to Landlord's storm drainage
system.
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‘ EXHIBIT G
SITE CRITERIA FOR COMMON AREA
(Section 5.1D)

Overview

S This Exhibit shall be used in conjunction with that certain lease (the "Lease") between Raceway Central
LLC, an Iilinois limited liability company ("Landiord"}and SVT, LLC ("Tenant") for an approximately
sixty-five thousand {65,000) square foot supermarket building ("Supermarket Building"} and related
sitework improvements (collectively, the "Premises Improvements") to be designed and consiructed
by the Tenant on'a parcel of land (the "Supermarket Building Pad") designed and constructed by
Landlord witin'a to be developed shopping center (the "Shopping Center") at the southeast comer of
Vermont and Asiland Avenue in Calumet Park, Iilinois. All capitatized words or terms shall be as

defined within th: I :ase,

Intent

These minimum site criteria, iz-addition to Bxhibit F, the Supermarket Building Pad, shall outline work
to be done by Landlord, including testing, design and construction to eliminate adverse site conditions
in the Supermarket Building Pad, Shopping Center Land and Common Areas by Landlord at Landlord's
sole expense. Any provisions set forth i1 the Lease for approval by Tenant of any of the items set forth

herein shall govern.

A, General Information to be Submitted to Teaan*

All items of this section to be submitted by Landlord are subjest to reasonable review and acceptance by
Tenant.

1. Landlord shall submit two (2) copies of the following to Tezant:

a) Geotechnical reports for the Shopping Center Land and Supermarket Building
- Pad.

b) - Boundary and topographic survey of the Shopping Center Land.

c) Complete site development, demolition, civil engineering and traficcignal (if
applicable) plans and specifications for the Shopping Center and Superuetket
Building Pad incorporating all site criteria for the Common Areas and tue

Supermarket Building Pad.

d) Preliminary Shopping Center facade design for approval by Tenant, which shall
notbeunreasonably withheld, including facade material specifications, samples,

and colors.

e} Traffic study.

D Landscape plan(s).
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)] Photometric layout for Shopping Center site lighting. '
5 Eavironmental Reports

k) Water Pressure Tests.

2, Landlord shall submit plans, schedules, etc., periodicaliy, as thej are developed, for Tenant's
review and/or approval, to facilitate (a) expediting the design and construction of the Shopping Center
and (b) consistent detailing and coordination between Tenant's architectural work and the Shopping

Center.

3. Landord shall submit two copies of all permits and required governmental approvals, as they
are obtained, for #iic Shopping Center and Supermarket Building Pad, including building permits, zoning
variance approva's, Army Corps of Engineers approvals, Health Department permits, etc. for the
Shopping Center, syecirally excluding those related to the Supermarket Building. Tenant shall be
responsible for all buildine and health permits, tap in permits and meter permits related to the
Supermarket Building. :

B. General Minimnm Requiremznts

All provisions of this Section to be subrtitted to Tenant in the form of plans, specifications and reports,
are subject to reasonable review and acceptinc: by Tenant.

C. Site Development

The following minimum site design criteria shall be incorporated by the Landlord's architect/engineer
into the preparation of the civil engineering drawings for tiic Supermarket Building Pad and Shopping

Center sitework.

1. Demolition and removal of all existing buildings and structuies, including their fonndations.

2. Al organic and other unsuitable materials existing below grade sha’l horemoved to a depth of
4'-0" below the proposed Supermarket Building floor elevation and replacea with engineered fill
compacted to 95% Modified Proctor Density in building areas and 90% Modific( Protor Density in
parking areas, driveways and truck delivery areas or aisles. Any other adverse soil condiiiuns, including
surface or sub-surface water found by the Landlord's geotechnical consultants shall be corrécted.

3. Parking lot to be graded from a minimuss of 1.0% to & maximum of a 3.5% slope. Thiz slope
is required to prevent ponding waier without creating the problem of "run-away" shopping carts,

4, Parking areas shall use a minimum of 60 degree parking stalls (9" wide) spaced at 58-0" O0.C.

minimum or 90 degree parking stalls (9" wide) spaced at 60'-0" O.C. or as shown on approved

Preliminary Site Plan included in Exhibit A herein. Handicap stalls shalt be provided per A.D.A. orother '
federal, state and local requirements in proximity to the Supermarket Building. Handicapped parking

signs shall be'provided and installed by Landlord subject to acceptance by Tenant, -

5. Provide and install at ali entry/exit drives:

a) Pedestrian crosswalks with §' wide yellow striping at sidewalk ramps.

2
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b} Striped parcel pickup lane.

¢)  Storefront drive a minimum of 27'-0" wide exclusive of a parcel pickup lane, or as
shown on the Preliminary Site Plan.

6. Subject to engineering studies and/or geotechnical reports which may require higher standards,
minirum pavement design at common area parking and service drive ereas to be:

a) . 11/2"base course and 1" finish asphalt surface course on 8" compacted CA-6 stone base,
or equal, in all parking areas.

b) 2" base course and 1" finish asphalt surface course on 10" compacted CA-6 stone base,
or equal, for all entrance, service and storefront drives.

7. Construction o5 storefront sidewalks for other tenants of the Shopping Center:
a) Minimum 1 £-0" in width at storefront from entry door to curb.

b) 4" thick 2500 ps| connrete slab with 6" x 6" x 10/10 WWF on 4" compacted sand or
gravel installed witli expansion joints, compressible filler and sealer.

c) Slope of sidewalk a\Qay arid rapendicular to store front to be 1/8" to 1/4" per 1'-0".
8. Provide rear service drive in accordance v ith the Preliminary Site Plan.
a) Slopes for the service and street access J:ives may not exceed six percent (6%).

b) All exterior pavement areas at receiving doors subject to tractor trailer traffic shouid be
level, if possible. Should it be necessary to slope these surfaces, & maximum six percent
(6%) stope along the long axis of this surface in encdi ection will be acceptable.

9. If possible, storm retention areas, if any, shalinotbe in parking lot ardreceiving areas. Allstorm
water retention/dstention areas located in parking areas, if any, to have maximuri water height of 1'-0"
(at drain). High water line must be a minimum of 50'-0" away from Tenant's frei; sidewalk. Indicate

high water line on site engineering plan.

10.  Provide irrigated landscaped areas and islands in accordance with the Preliminary Sie Tian,

D. Site Utilities

1. Landlord shall provide a construction schedule for site utilities to Tenant st the time the
Supermarket Building Pad is delivered to Tenant for acceptance. Tenant will be responsible for the cost
of all utility operating costs including the costs of electricity, water and gas consumed within the
Premises utilized for the construction of the Supermarket Building from the date which the Supermarket

Building Pad-is accepted..

2. Landlord shall provide an average minimum maintained 7.0 to 10.00 foot candle power of |
illumination for the parking areas of the Shopping Center at the north sides of the Supermarket Buiiding
and a maintained average of 8.5 foot candle power of illumination for the remaining parking areas of the

3
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balance of the Shopping Center. The parking lot lighting,' Shopping Center pylon sign and all
undercanopy lighting for the Supermarket Building and Shopping Center to be circuited to amaster panel
within the Shopping Center's electrical/mechanical room to allow simultaneous operation via a master

time clqck.

3. Landlord shall providé ﬂrc'hydmnts per Factory Mﬁtual requirements and as required by local
fire department. :

4. Tenant to verify with Landlord the exact size and final locations of all underground utilities from
engineering drawings to be submitted by Lendlord's civil engineering consultant to Tenant for
coordination svith electrical, plumbing, gas, storm water, water or telecommunication designs prepared

by the Tenam'c architect.




UNOFFICIAL COPY (421263944

- EXHIBIT H
PROHIBITED USES
(Section 8.4B) .

Notwithstanding anything to the contrary herein contained. Landlord and Tenant shall not nse or permit
the use of the Shopping Center or Premises for any of the following prohibited uses:

a) "Second-hand"'store, army, navy or governmental "surplus” store;

_b) A fire or bankruptey salé auction house;

¢) A0 yutomobile showroom for the sale, display and Ieasing of automobiles;
d) An autornobile repair shop; _ |

. €} A bowling Wiov;

f} A skating rink;

g) A video arcade;

h) A theater;

i) A massage parlor;

J) A warehouse;

'k) A funeral parlor;
1) An adult bookstore displaying, leasing, trading or selling pomegraphic materials;

m) A bar, tavern or dance hall with the exception of a sit down restaurzai serving beer, liquor or
wine which would be located on outlot number one or two as shown on the Stie Ziri; )

' n) A health spa;

0) A trailer or truck rental operation;

p) Any other use which is not in conformity with governmental requirements.
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EXHIBIT I
3 L SIGN CRITERIA
{ . : - (Section 8.9)
aj A Exterior Signs
B 1. Tenant may furnish and erect illuminated signs on the canopy fascia and/or the exterior walls of its

Premises to identity the Tenant doing business on the Premises.

g 2. Signs shall not be used for advertising other than that which is implicit in identifying the Tenant, nor
shall brand names be used except when a brand name coincides with the name of the Tenant's store.
Advertising, symbols or logo-type may be used; however, they shall be utilized at Landlord's sole

discretion and swiitten approval.

3. Signs shall be scrfce-mounted with individual, translucent, plastic-faced, illuminated letters. Sides
of letters are to be opaque There shall be no neon or flourescent tubes or incandescent bulbs exposed
to view. Flashing signs an4 signs employing exposed raceways will not be permitted.

4. The sign letters' projection from b~ fascia surface to the outside face of letter shall not exceed 07",

4 3. The horizontal centerline of the proposed single or two-line signs shall be located at the midpoint
gf - distance between the top and bottom of the croopy fascia, if applicable. Maximum sign length shall be
50% of Tenant's leased north, west or east walls. M(aximum height of lettering or of total sign shall not
e exceed 8'-0". Minimum height of individual letre s shall not be less than I'-6". No more than two lines
ﬁ . vertically shall be employed. Should the two-line style be utilized, all lettering styles shall be thé same.
- Tenant may use upper and lower case letters. '

6. Each individuai letter shall be illuminated and powered only by remote transformers located behind
the Supermarket Building's fascia panel. The Tenant's electrical ork shall include power wiring, final
hook-up, and a seven-day timing device to control the fascia signaye.

7. Allsigns shall be approved by Landlord prior to fabrication. The Tenantshaii cause its sign company
to submit detailed drawings, in triplicate, to Landlord. Landlord will review e 2rawings and retum
copies marked to indicate approval or the necessary comments within fourteen (14 days of submission.
No sign shall be erected by any Tenant except in accordance with the drawing bearing Landlord's final

approval, which shall not be unreasonably withheld.

EAa v -

E
k- 8. A sign permit shall be secured by the Tenant atits sole cost from the applicable municipality p:ier to
the installation of any fascia sign, if required.

9. Upon vacating its Premises, Tenant shall remove its sign letters and repair the building fascia to its
condition prior to that of Tenant's sign installation.

s mrem

10. No signs shall be erected above the Supermarket Building parapet.

v

B. Miscellaneous

ENTEN,

1. Signs painted on glass storefronts will not be permitted.

£
i 1
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2. No under-canopy signs will be permitted without Landlord's written approval.

ant so long as said signs are not within 100" of an extertor

3. Interior neon signs may be utilized by Ten
window.,

i

[ttt trd
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EXHIBIT J :
AGREEMENT OF SUBORDINATION, NON DISTURBANCE AND ATTORNMENT

T THIS AGREEMENT OF SUBORDINATION, NON-DISTURBANCE AND
H ATTORNMENT (“Agreement”) is entered into by and among Raceway Central LLC, an Illinois
‘ limited [liability company (“Landlord”), _, and

(“Mortgagee”), and SVT, LLC, an Indiana limited liability company {(“Tenant”).

WHEREAS, Landlord is the contract purchaser of approximately 1,140,865 square feet
of land (“Land”} .0y.2 portion of which (“Shopping Center Land”) it intends to develop an
approximate 260,000 sraare foot shopping center (“Shopping Center”) located at the southeast
comer of Vermont Stree a:1d Ashland Avenue in the Village of Calumet Park, County of Cook,
State of Illinois, the legal description of said which is set forth on Exhibit A attached hereto and

made a part hereof;

WHEREAS, Mortgagee is the baider of that certain Construction Mortgage, Assignment
of Rents and Leases, Security Agreement «nd Financing Statement, dated as of ,
_ 2000, recorded in the Office of the Recorderui'Cook County, Illinois on , 2000
= as Document No. _, made and given by Landlord in favor of Mortgagee to secure the
construction and term financing for the improvenicnis to the Shopping Center and (as the same
may be renewed, extended, amended or modified fror: time to time, the “Mortgage™);

E WHEREAS, under a certain Lease dated as of Deccmber 4, 2000 (as the same may be
" renewed, extended, amended or modified from time to time, tho™ _ease™), by and between
Landlord and Tenant, Landlord did lease, let and demise to Tenant certain premises (hereinafter
called the “Premises™) located within the Shopping Center on the Sacpning Center Land, as

more particularly described in the Lease;

F"—'“""\'f'-""
. '

T,

WHEREAS, the parties hereto desire to establish certain relative prioriiies 2ad rights of
quiet and peacefu] possession for their mutual benefit and to enter into other coveurats and

agrecments, as more particularly set forth herein,

FREe pn

NOW-THEREFORE, in consideration of the premises and covenants, terms, conditicns,
& agreements and demises herein contained, and for other good and valuable consideration, each
part to the other, the sufficiency and receipt of which are hereby acknowledged, the parties

hereto agree, covenant and warrant as follows: ‘

iy

v
i

1. ' Tenant hereby covenants and agrees that the Lease is and shall continue to be
subject and subordinate in all respects to the Mortgage and the liens created thereby and each
other document or instrument evidencing or securing all or any part of the indebtedness secured
by the Mortgage (the Mortgage and each such other document or mstrument being called the

-

1
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“Loan Documents”), and each increase, renewal, modification, consolidation, replacement and
extension being called an “Amendment”.

2, So long as the Tenant performs or causes to be performed its obligations under
the Lease and the Tenant shall not be then in default under any of the terms, covenants or
L conditions of the Lease, after the giving of such notice, and the opportunity to cure, as set forth

in the Lease, Mortgagee shall not, in the exercige of any right, remedy or privilege granted under
T the Mortgage or otherwise available to Mortgagee at law or in equity, disturb Tenant’s
R possession under the Lease and the Lease shall not be affected or cut off or terminated thereby;

nor shall any acquisition of the Shopping Center or Shopping Center Land (or any improvements
thereon) o: the Premises by Mortgagee, whether by agreement, deed-in-lien of foreclosure or
b, by means of the exercise of any right, remedy or privilege granted under the Mortgage or
otherwise availapic to Mortgagee at law or in equity, disturb Tenant’s possession under the
Lease, and such puscession shall not be affected or cut off or terminated thereby.

T.':’“'::"F!

s

- 3. Upon any erniorcement of the Mortgage, or in the event the interests of the
7 Landlord under the Lease shalibs transferred to Mortgagee by reason of foreclosure, deed in lieu
of foreclosure, or otherwise, Tedant hereby covenants and agrees to make full and complete
attornment to the Mortgagee as subjitituce lessor upon the same terms, covenants and conditions
as provided in the Lease and all extensiors or renewals thereof, so as to establish direct privity
of estate and contract between the Mortgages and Tenant with the same force and effect and
relative priority in time and right as though the T.ease was originally made directly between
Mortgagee and Tenant. If the interests of Landlord under the Lease shall be transferred by
 reason of foreclosure of the Mortgage, deed in liew o foreclosure, or otherwise, to any party
‘other than Mortgagee, then Tenant hereby covenant. 244 agrees to make full and complete
E attornment to such party as substitute lessor, upon the same ierms and conditions as provided

for herein in the case of attornment to Mortgagee.

e

" g

[

4, The Landlord and Tenant agree to give each other.and Mortgagee copies of
statements served by it upon any of the other parties hereto, whencve: eay such notice or
statement alleges a default by, or failure on the part of any of the parties acreto to perform its
duties under the Lease, as the case may be, and to accept performance by any of the parties
hereto to cure any such default within the grace or cure period set forth in the 1.ease, as

_;:: applicable.

) | 5. Notices to each of the parties hereto shall be effective upon mailing to such paity
by certified mail, return receipt requested, addressed as foflows: '

If to Landlord:

ﬁ?’j Raceway Central LLC
-  Attn: F.-Clifford DiL.orenzo, Manager
. c/o Trkla, Pettigrew, Allen & Payne, Inc.
E: 222 South Riverside Plaza, Suite 1616
" Chicago, Illinois 60606
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With a copy to:

Kerry M. Lavelle, Esq.
Lavelle Legal Services Ltd.
208 South LaSalle Street
Suite 1200
Chicago, Illinois 60604

If to Tenant:

SVT, LLC

2244 45® Avenue

Hizkland, Indiana 46322
.Alny’ avid Wilkinson, President

z
w
2

e

With a copy te:

g

f Kerry M. Lavelle, Isq.
Lavelle Legal Servics, Lid.

- 208 South LaSalle Street
Suite 1200
Chicago, [llinois 60604-1003

sty

With a copy to:

§ ~ Glenn Patterson, Esq.

- Anderson & Taubor
. Barrister Court

3 9211 Broadway
Merrillville, Indiana 46410

Ifto Mortgagee:.

.. Witha copy to:

ki
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L Atin:

or as to each party to such other address as the party may designate by a notice given in
accordance with' the requirements contained in this Section 5.

6. Notwithstanding the above, the provisions of the Mortgage shall govern with
i ‘respect to the disposition of any casualty insurance proceeds or condemnation awards, Further,
& - the Mortgagee shall not be (i) obligated to complete any construction work required to be done
by the Landlord {as hereinafter defined) pursuant to the provisions of the Lease or to reimburse
the Tenar for any construction work done by the Tenant; (ii) liable for any accrued obligation
of the Landlord; or for any act or omission of the Landlord; (iii) liable under any indemnity
provision of wiipiever nature contained in the Lease, including, but not limited to, any
environmental inderinification; (iv) required to make any repairs to the Shopping Center or to
the Premises leased uadzi the Lease as a result of fire or other casualty or by reason of
condemnation; (v) require *10 make any capital improvements to the Shopping Center or to the
. Premises leased under the Least which the Landiord may have agreed to make, but had not
competed, or to perform or provide any.services not related to possession or quiet enjoyment of
the Premises leased under the Lease; (vi) subject to any offsets, claims or counterclaims which
shall have accrued to the Tenant agains: the Landlord prior to the date on which any Mortgagee
shall become the owner of the Shopping Ceutzr. (or the portion thereof subject to the Lease) in
excess of the Mortgagcc s interest in the Shopping Ca=nter; or (vii) liable for any security deposit
or other monies not actually received by the Mo.teagee.

i

AR

v

7. The Tenant hereby represents and warran(s o the Mortgagee that as of the date
hereof (i) the Tenant is the owner and holder of the Tenant’s iusrest under the Lease; (ii) a true
and complete copy of the Lease is annexed hereto and made a paithereof as Schedule A and the
Lease has not been modified or amended (except for any amendments which are annexed to
Schedule A; (iii) the Lease is in full force and effect; (iv) neither the “enant nor the Landlord

is in default under any of the terms, covenants, conditions or provisious of toe Lease, and the
Tenant to the best of its knowledge knows of no event which but for the passage of time or the
giving of notice or both would constitute an event of default by the Tenant or the L_andlord under
the Lease; (v) neither the Tenant nor the Landlord has commenced any action or :fiven or
received any notice for the purpose of terminating the Lease, (vi) all rents, additionat zeris and
other sums due and payable under the Lease have been paid in full and no rents, additionai zents
or other sums payable under the Lease have been paid for more than one (1) month in advarcs
of the due dates thereof, and (vii) there is no offset or defenses to the payment of any rent,

-additional rent, or other sums payable under the Lease.

ety faay =i ] eI,

o

8. The Tenant shall not, without the prior written consent of the Mortgagee (i) enter
into any agreement amending, modifying or terminating the Lease; (ii) prepay any of the rents,
additional rents or other sums due under the Lease for more than one (1) month in advance of
the due date thereof: or (iif) voluntarily surrender the Premises leased under the Lease or
terminate the Lease without cause or shorten the term thereof. Any such amendment,

eSirTR

: 4
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modification, termination, prepayment or voluntary surrender, without the prior written consent
of the Mortgagee shall not be binding on the Mortgagee.

9. The Tenant shall notify the Mortgagee of any default by the Landlord under the

Lease or any other circumstance which would entitle the Tenant to cancel or terminate the Lease
i or abate the rents, additional rents or other sums payable thereunder, and agrees that,
notwithstanding any provisions of the Lease to the confrary, no notice of cancellation,

termination or abatement thereof shall be effective unless the Mortgagee shall have received
notice of the default or other circumstance giving rise to such cancellation, termination or
abatement and shall have failed within thirty (30) days after receipt of such notice to cure such
z defanit or:amedy such circumnstance, or if such default cannot be cured within thirty (30) days,
shall have friled within thirty (30) days after receipt of such notice to commence (and to
thereafter diligendy pursue and to complete within an additional period not to exceed thirty (30)

a days) any action necsssary to cure such default or remedy such circumstance, as the case may
i be. ' :
& 10.  Anything in this-Agreement or in the Lease to the contrary notwithstanding, in
i the event that any Mortgagee-shall acquire title to the Shopping Center, or shall otherwise
acquire any rights of the Landlord vader the Lease, then such Mortgagee shall have no personal
! obligation, nor incur any personal labiiify, with respect to the Shopping Center or the Lease.
v The only recourse of the Tenant for the paymant and discharge of any obligations imposed upon
the Mortgagee under this Agreement or uncer the Lease, shall be against the interest of the
g Mortgagee in the Shopping Center. The Tenant ¢ grevs that with respect to any money judgment
: which may be obtained or secured by the Tenant against the Mortgagee, the Tenant shall look
solely to the estate or interest owned by the Mortgage< ir: the Shopping Center and the Tenant
5 will not collect or attempt to collect any judgment out of any.other assets of the Mortgagee.
;. 11. This Agreement contains the entire agreement Uetween the parties hereto
E : respecting the subject matter hereof. No variations, modificationz.or changes herein or hereof
- shall be binding upon any party hereto unless st forth in a documert duly executed by or on
behalf of such party.

12.  This instrument may be executed in multiple counterparts, all of which shall be
0 deemed originals and with the same effect as if all parties hereto had signed the sarae <ocument.
E ' All of such counterparts shall be constructed together and shall constitute one instrursent, but
in making proof, it shall only be necessary to produce one such counterpart.

E 13.  Wheneverused herein, the singular number shall include the plural, the plural the
i singular, and the use of any gender shall include all genders. The words, “Mortgagee”,

“Landlord”, and “Tenant” shall include their respective heirs, executors, administrators,
i beneficiaries, successors and assigns, and any party claiming by through more under them,
including, without limitation, in the case of Mortgagee, any purchaser at 2 foreclosure sale and

its successors and assigns.

Lo TN oY
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' 14.  The terms, covenants and conditions hereof shall insure {0 the benefit of and be
binding upon the respective parties hereto, and their respective heirs, executors, administratos,

beneficiaries, SUCCESSOIS and assigns.

onlybe effective and enforceable whea Landlord takes the

15.  This Agreement shall
title to the Sbopping Center Land.

sents and watrants that there shall be no other interest holders in

16.  Landlord repre

& the Shopping Center with foreclosure rights that would otherwise affect Tenant's quiet use and
enjoyment of e Premises. Landlord agrees to indemnify and hold Tenant harmless for any
5 action taken by -nother interest holder, in foreclosure of their rights that ultimately affect and
e disturb the quiet us? and enjoyment of the Premises by Tenant.
§ IN WITNESS W JEREOF, the parties hereto have caused this Agrccment.to be signed,
k. sealed and delivered in taex respective names and in their behalf; and if a corporation of limited
liability company, by its officérs or managers, respectively, duly authorized, this day of
& , 2000.
B -
i LANDLORD:
k RACEWAY CENTRALLLC, an Hlinois limited
- Jiability company
o By: 3
E‘ Name: Rotart/ Wagner
& Title: Managet
By: R
» ' Name: F. Clifford DiLoreuze
E ) Title: Manager
¢ TENANT:
SVT, LLC, an Indiana imited liahility ¢7any
By:
Name: David Wilkinson

Title: President
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MORTGAGEE:

T
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EXHIBIT K
PERMITTED EXCEPTIONS
(Section 12.3)

Ry panq

1. General real estate taxes and special asseésments not yet due and payable.

]

Fee mortgage subject to Agreement of Subordination, Non-Disturbance and Aftornment,
as set forth m Exhibit J. fo the Lease.

Any other exception that would not hinder or delay the use of the Pi"emi_scs as required
by the provisions of the Lease.

)
(F%)

Py

O e

Freeyamesiy

[
K

A

e e
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EXHIBIT L
REAL ESTATE AGREEMENT
(Section 17.18)

[TO BE PROVIDED PURSUANT TO SECTION 17.18]
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LEASE AGREEMENT

This Agreement (“Agreement”) is by and between Raceway Central LLC, an Illinois
limited liability company (“Company”) that is focated at 222 South Riverside Plaza, Suite 1616,
Chicago, Illinois 60606 and SVT, LLC (“SVT”) that is located at 2244 45™ Avenue, Highland,
Indiana 46322 and is entered into on this 4" day of December, 2000,

WITNESSETH

WHERFAS, the parties have entered into a certain lease, between Company as lessor,
and SVT as lessee dated December 4, 2000 (“Leasg”™) for a supermarket with approximately
65,000 square ieri end adjacent parking the combined square footage of which is approximately
304,285 square feet (Tthe Supermarket Building Pad”) on the comer of the southeast corner of
Vemmont Avenue and Achland Avenue in Calumet Park, Hiinois;

WHEREAS, the partics agree that the Lease controls the relationship between the parties
except where the Lease is inconsisient with the agreements herein; :

WHEREAS, the parties agrec. that, this Agreement shall be controlling with respect to
percentage rent (Section 3.5 of the Leuss),-the property management fee (Section 3.7 of the
Lease) and a right of first refusal with respesi #0 Outlot 1 and Outlot 2 (as depicted in Exhibit A
and Exhibit A-1 of the Lease);

NOW THEREFORE, in consideration of the mival promises and covenants contained
herein and in the Lease the parties agree as follows:

I Notwithstanding Section 3.5 and 3.6 of the Leasc, the narties agree that so long as
Company is the lessor under the Lease and SVT is the tenant, Cc mpc.ry waives all rights, title
and interest to any percentage under the Lease for the entire term of the T.case and any Extension
Options (as defined in Section 2.2 of the Lease) therein.

2. Notwithstanding Section 3.7 of the Lease, SVT shall have an irrevocahle option to
. become the property manager of the Shopping Center (and any future development tha: becomes
a part of the Shopping Center and to receive all property management fees set forth in Gection
3.7 of the Lease as well as the property management fees (if any) set forth in other 1ézses or
agreements between the lessor (or its assignees) and the Second Retail Anchor, Qutlot 1, Uit
2, and any future tenants in the Future Development Land (all of which are depicted in Exhibit A
and Exhibit A-1 of the Lease). This is an option that is personal to SVT and not the subject of
transfer or assignment.

3. At such time that Company assigns, sells, transfers or otherwise disposes of its
rights as the lessor under the Lease, Company covenants and agrees that it shali put said
transferee on notice of the SVT rights contained herein.
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4. Notwithstanding the absence of language contained in the Lease, SV: 1{}12@321&, 25 44
for 36 months beginning on the date hereof, a right of first refusal to purchase Outlot 1 and
Outlot 2 (both of which are depicted in Exhibit A and Exhibit A-1 of the Lease). The purchase
price for the Outlot 1 or Outlot 2 shall be equal to the bonafide offer to purchase received from
any third part offeror. Once SVT is served with notice that Company has received an offer to
purchase Outlot 1 or Qutlot 2, or both, SVT shall have 20 calendar days to either accept or reject
the pending offer to purchase in its entirety. If SVT accepts such offer, SVT shall have 90
calendar days thereafter to close the purchase right of first refusal, In the event Company, within
36 months following the date hereof, determines in its sole discretion to sell, transfer, convey or
otherwise dispose of its interest in the Lease, Company agrees to execute deliver and record a
memorandurn of this Right of First Refusal as a restriction on title to Outlot 1 and QOutlot 2 in
form and subsiznce satisfactory to Company and SVT.

IN WITNESS :WI-IEREOF, the parties have entered into this Agreement on the day and
year first above wntier. )

TENANT LANDLORD
SVT, LLC, an Indiana limited Raceway Central, LLC, an
liability company Illinois limited liability company
RO 'S
By: David Wilkinson Ry .~ F. Clifford DiLorenzo
Its: President ‘ Iis: Manager

By: Robert E’agner
Its: Manager
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LEASE PAYMENT AGREEMENT

This LEASE PAYMENT AGREEMENT ("Agreement") is by and between Central
Grocers, Inc., an Illinois corporation ("Central") which is located at 11100 Belmont, Frank]in
Park, Illinois 60131 and SVT, LLC, an Indiana limited liability company ("SVT") which i
located at 2244 45th Avenue, Highland, Indiana 46322, and is effective on the 4th day of
December, 2000. '

S S s o e e

WHIRTAS, Central owns a 40% interest in & certain limited liability company, Raceway
Central, LLC, 4n linois jimited liability company (“Raceway Central™) which shall design,
construct and deveizp a shopping center at the southeast corner of Vermont Avenue and Ashland
Avenue in Calumei T 23, Tllinois; A

WHEREAS, Racew:yCentral will be developed into two phases; the first of which will -
be primarily the grocery store it whish SVT will operate its store ("First Phase" as defined in
Section 5.1D of a certain Lease of ever date herewith), the second of which will be for a second
anchor tenant and other outlots that will complete the shopping center ("Subsequent Phase” as
defined in Section 5.1F of the Lease); -

WHEREAS, ¢ertain improvemeats to ruadwzys and to the shopping center will need to
be made during the construction of the First Phase that will also benefit the Subsequent Phase;

WHEREAS, that, pursuant to the terms of the Lease,ibe Base Rent (as defined in the
Lease, Section 3.3) of SVT due to Raceway Central is based 0304, among other items, the
aforementioned infrastructure improvements needed to compleic the First Phase, even if the
Subsequent Phase is never completed;

WHEREAS, Central js willing to reimburse SVT a portion of the rent bayments that are
related to the construction of the First Phase that are necessary notwithstandivg the fact that

Subsequent Phase may never be completed; and

WHEREAS, it is anticipated that Central shall receive benefits from being a 40%
member of Raceway Central and that it shall share 2 portion of such benefits with SVT to halp

defray SVT's Base Rent costs,

NOW THEREFORE, in consideration of the rntual promises and covenants contained
herein aud within the Lease and the Raceway Central Operating Agrecment, the parties agree as
follows:

1. In years one (1) through five (5 of the Lease, Central shall contribute one
bundred percent (100%) in funds, groceries, or other consideration, to SVT to the extent that the
Base Rent exceeds $8.00 per square foot, whether or not the Subsequent Phase is completely
sold, or fully Jeased,




3
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2. If the Subsequent Phase was ot completely sold, or fully leased, a5 of the end of
the fifth (5th) year of the Lease, then Central will be relieved of jts obligation under Paragraph 1
above, and instead thereof, Central will reimburse SVT 50% in funds, groceries, of other
consideration of the amount that the actual Base Rent exceeds the following rental maximumg:

SVT's Annual Base

Years Rent Maximum

6-10 $8.50 per square foot
11-15 $9.00 per square foot
16-20 $9.25 per square foot
21-25 $9.50 per square foot

provided however that 4t zurh time during years six (6) through twenty-five (25) of the Lease
when the Subsequent Phas¢ becomes completely sold, or fully leased, then Central's abligation
in Paragraph 1 above shall resie 33 lieu of the foregoing provisions of this Paragraph 2.

3. Central is not responsibie i reimburse SVT for any rental amounts during any
Extension Options (defined in Section 2.5 oL tae Lease), for percentage rent, management fee,
propetty taxes or any other charges, costs, or J0demnities under the Lease,

IN WITNESS WHEREOF, the parties have eniicd into this Agreement on the day and
year first above written.

SVT, LLC, an Indi‘na limited liability company

By: David Wilkinson
Its: President

Central Grocers, Inc., an Ilinois corporation

By: Robert Wagner
Its: Vit_:e President

CD42/central0 12.1pa
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PRICING AGREEMENT
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This Agreement (“Agreement”) is by and between Raceway Central LLC, an Illinois
limited liability company (the “Company”) that is located at 222 South Riverside Plaza, Suite
1616, Chicago, Illinois 60606, Central Grocers, Inc., an Illinois corporation (“Central”} that is
located at 11100 Belmont, Franklin Park, Illinois 60131 and SVT, LLC (“SVT”) that is Jocated
at 2244 45™ Avenue, Highland, Indiana 46322 (collectively, the “Parties™), and is entered into on
this 4 day of December, 2000.

WITNESSETH

WHEREAS ~the Company, as Lessor, and SVT, as Lessee, have entered into a certain
lease, dated Deceinbord, 2000 (“Lease™) for a supermarket within a shopping center (*Shopping
Center at the southeast csrner of Vermont Avenue and Ashland Avenue in Calumet Park, Nllinois .

(*Village™);

WHEREAS, the Parties acknowledge that Village Ordinances No. 78-291 and 83-409
impact negatively upon SVT’s current pricing policies as presented in that certain letter dated
October 16, 2000, attached hereto, from David Wilkinson, President of SVT, and the Honorable
Mayor Buster B. Porch, the Village’s Mayct. /the “Letter”);

WHEREAS, the Village is considering the requests made by SVT in the Letter and the
Village will consider amendments to its ordinances consistent with the requests made in the
Letter after January 3, 2001;

WHEREAS, SVT has been requested by the Village tr <xecute the Lease in connection
with funding for the Shopping Center as set forth in a Redevelopraent Agreement with the
Company, dated Decenb<r 7, 2020 , prior to an acceptable written sgr=ement with the Village
regarding issues presented within the Letter. The Parties acknowledge that SVT will be
damaged economically in the event the requests set forth in the Letter asc not granted by the

Village;

NOW THEREFORE, in consideration of the mutual promises and covenaiiis coatained
within the Lease and herein, the Parties agree as follows:

1. SVT and the Company shall continue predevelopment activities in connection
with the Shopping Center and Supermarket Building as contemplated within the Lease during the
time period in which the Village is taking the Letter under advisement;

2. SVT and the Company shall work jointly with the Village on a best efforts basis
to cause the required ordinances to be amended in a manner that will address SVTs concerns to
its reasonable satisfaction as stated in the Letter;
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3. In the event the Village is unwilling or unable to materially satisfy SVT’s requests
and concemns stated within the Letter by February 25, 2001, then, SVT shall have the option to
terminate the Lease without recourse by the respective Parties to any other party to this
Agreement.

6021263344

4, In the event of the Lease’s termination pursuant to Paragraph 3 above, each Party
shall be responsible for all indirect or direct costs incurred to date in connection with Lease, the
Company’s Operating Agreement or related development costs, without recourse, Including any
cleims for future profits or Jost opportunities;

5. In the event of the Lease’s termination pursuant fo Paragraph 3 above, Central
shall transfz; it Membership Interest in the Company to F. Clifford DiLorenzo for the sum of
Ten Dollars ani Mo Cents ($10.00) within fourteen (14) days following the Lease termination by
SVT; and

6. In the event of the Lease’s termination the Company shall reimburse Central for
all loans and Capital Conirirutions made to the Company, including accrued interest thereon to
the date of termination. Such ioan reimbursements to Central, with accrued interest, shall be

made from Distributable Cash at paritv with payment of loans made by Community Care L.L.C.
and other Members (including accrued incerest) .

IN WITNESS WHEREOF, the Paities iiave entered into this Agreement on the day and
year first above wrtten.

TENANT LANDLORD

SVT, LLC, an Indiana limited Raceway Caotral, LLC, an

liability company Illinois limit24 Tiability company
Lottt g

By: David Wilkinson By: F. Ciifford DiLorenzo

Its: President Its: Manager

Lrptud M ~

By: Robert Wagler
Its: Manager

Central Grocers, Inc., an Illinois
corporation

e 2

By: Robert Whgher
Its:  Vice President
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GUARANTEE AGREEMENT

This Agreement (“Agréement”) is by and between Raceway Central LLC, an Illinois
limited liability company (“Company”) that is located at 222 South Riverside Plaza, Suite 1616,
Chicago, Iliinois 60606 and Central Grocers, Inc., an Illinois corporation (“Central”) that is
located at 11100 Belmont, Franklin Park, Ilinois 60131 and is entered into on this 4" day of

December, 2000. '
WITNESSETH

WHEREAS, Central is a member of the Company that is designing, constructing and
developing a shopping center at the southeast corner of Ashland Avenue and Vermont Avenue in

Calumet Park, Ilinois;

.WHEREAS. o>/T, LLC, an Indiana limited liability company, in which Central has a
majority interest, has executed a lease (“Lease™) of this same date to operate an approximately
65,000 square foot superniariet;

WHEREAS, under circuristences described herein, Central agreed to provide its
guarantee of Tenant’s performance of its-obligations under the Lease (the “Guarantee™);

WHEREAS, the Company agrees te waive the requirement of the Guarantee; provided it
is able to obtain Project Financing, as such/tzrm is defined in Section 9.3 of the Operating
Agreement for the Company dated December 4, 2000-and the Project Financing so obtained is on
the same terms and conditions that would have been provided if the Guarantec had been

provided; and

WHEREAS, Central and the Company recognize thei tie absence of the Guarantee may
also impair the availability and terms and conditions of permarzit financing for the Project and
the absence of permanent financing may adversely affect the availability and terms and
conditions of the Project Financing,

NOW THEREFORE, in consideration of the mutual promises and covenants contained
herein, the Company and Raceway agree as follows:

Central agrees that if the absence of the Guarantee causes i) the Project Financiug
to be unavailable or available on terms and conditions less favorable than those
that would be obtained with the Guarantee in place; or ii) permanent financing for
the Project to be unavailable or available on terms and conditions that are less
favorable than those that would be obtained with the Guarantee in place, then,
upon written notice by the Company to Central, Central shall deliver to the
Company an executed copy of a guarantee in form and content reasonably
required by the provider of the Project Financing or permanent financing. The
Company’s notice shall describe the conditions relating to the Project Financing
or permanent financing that comply with the requirements of this paragraph.
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Central shall deliver the Guarantee to the Company within ten (10) days following
its receipt of such notice.

0021263944

. IN WITNESS WHEREOQF, the parties have entered into this Agreement on the day and
year first above written.

Raceway Central, LLC, an Central Grocers, Inc., an
Hlinois limited liability company Illinois corporation
7 s Pl - ‘M_
By: F. Clifford DiLorenzo By: Robert Wagfier
Its: Manager Its: Vice President

}?y: Robert Wa@er
Its: Manager




