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0150 0073 SUPPLEMENTAL AGREEMENT

This Supplementsl Agreement is made as of this 3lst day of July,
1991 by and amang KMART CORPORATION, o Wichigan corporarion, having its
principal address at 3100 West DBlg Beover, Troy, Michigan 48084 ("Kmart*)y
SECURITY PACIFIC NATIONAL BANK, a national banking associavion, having its
principal corporate trust office at 555 Anton Boulevard, Costs Mass,
California 92626, =as Trustee under the Indenture dated of eoven date
herewith ("Trustee"); and FIRST BERKSHIRE BUSINESS TRUST, a Delaware
business trust, having ite principal office ut c/o Bulkley, Richardson and
Celipras, Suite 2700, BayBank Tower, 1500 Maln 395@35n1a§vﬂrp9°” 15507, N
Springoield, Massachusetts 01115-5507 ("Issuer"), ° :;rr- REED THY AT

—
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RECITALS! e o
R ST T O e
A~ Zarsuant to a certain Agreement for Sele of 'RéallEdtatadaved
ns of May 15, /1591 between Kmart and CP Holdings IX, Inc. ("CP"), as
amended and ascugned by CP vo Issuer by Assigoment of even date herewith
{("Purchase Agreemen.'}, Kmart has 8old to Issuer certain land and
improvements in the Citv.of Countryside, County of Cook, State of Illinoils,
as more specifically dosciibed on Exhibic A attached hereto ("Property'},
and Kmart has leased back¥’ the Property pursuant to a lease of even date
herewith (“"lLease").

¥ la

B. Issuer has 1ssued 2ty Cleass A, Class B, Class C and Class 2
Bonds (collactively '"Bonds"), pursusnt te the Indenture to finance a
porticn of the acquisicion cont of +lin Property.

C. Issuer has necured {ts roligations under the Beonds and -
Subgtitute Note ("Substitute Note") {f 4nd when {Issued in subatiturion .J2*
theraof with, among other things, an Indenture between Isauer and Trustae 2
("Indenture"), o Mortgage on the Property . ("Mortgoge"”) and a Present et
Assignment of Leapes and Renta assigning Ilssuer’s rights under the Lease o4
("Asaignment"), all of oven date herewith, o

D,  Pursuant to the Apasignment, Issuer has ‘s3signed its right to
receive annual minimum rental (as defined in the Lesse) and percentage
rental, 1if any (collectively, "Rent") under the Lease to lvustee and by
this Agreement ia directing Kmart to pay such Rent diractly ito Trustee.

E. Trustee has requested on behalf of thae purchasars of the
Bonds that, notwithstanding any grounda for non-payment of annual minimum
rental under the Lease or ony claims that Kmarc, as tenant, may have
against Issuer as its landlord under the Lasse, Kmart grant assurances to
Trustee that, until the portion of the principal amount of indebtedness
evidenced by tho Bonds and accrued dinterest thereon which relates to the
Property ("Property Indebtedness") d1s paid in Ffull, subject to certain
rights and remadies of Kmart as hereinafter sot forth, annual minimum

Countrysida, IL
Store #1531
07/30/91

.
o




UNGOFFICIAL ¢iaPY.

rental will be paid o Trustee as it becomos due during the primary term
and firat renowal torm of the Lease, Trusteo and Issuer acknowledgo,
rornantively, that as of the rdnta horoof the Provarty Indebtednesa i=

and the snnunl mindmum  rontal undor the Lonse in

F.  The purchusers of the Bonds have advised Trustee that thoy
sre not willing to purchase the Bonds unleas this Agresment 1is exscuted and
deliverad,

NOW, THEREFORE, in consideration of the purchase of the Bonds by
the ‘puichasers, the mutual promises and undertakings herein made and the
mutual bunefits to bo derived thaerofrom, and other good and valuable
consideracion, the receipt and sufficiency of which are hareby mutually
acknowledgey, the parties ropresent, covenant and agreae as follows:

1. Payment of Rental. Issuer hereby authorizes and directs
Kmart and Kmart-necrehy agreecs to pay dircctly to Trustee, or in accordance
with each subsequant written direction recolved from Trustee with not less
than thirty (30) days'~ prior written notice, until the Property
Indebtedness is pald in"full, each d4nscallmont of Rent os it becomes dua
during the initial twenty-Eive (25) yaar primary torm of the Leasc and the
first five (5) year renewal tecm of the Lease, Kmart further agrees to pay
any default rate of interost' on the Bonds occasioned by Kmart’s late
payment of annual minimum rentul, Isauer agrees that the foragoing
authorization and direction of paywent is irrevocable and will not take any
action as landlord under the Lease 02 make any other direction which is
inconsistent herewith and any such action or direction {s hereby void.

Subject to the rights and ‘rumedies of Kmart set forth in
Sectdions 2, 4, 5, 6, 8 and 9 below, the paymont of that portien of Rent
constituting annual minimum rental shall e “made regardleas of any
abatement, or any right of ametoff or countercliaini.or other defense which
Kmott may hove against Issucr, Trustoe, or any succesinr asolgnee undar the
Apsignment or successor landlord under the Lease and regerdless of whether
the Lease 15 termipnated by operation of law or othecwisra, it being the
intent hereof that, until the Property Indebtedness is pald 'n full, Kmart
shall be absolutely and unconditionslly obligated as to Trustse Lo pay each
installment of annual minimum rental during the primary teim .and firstc
renewal term of the Lease, notwithstanding anything contained 1n <he Lease
to the contrary,

Notwithstanding the provision of Section 14 of the Lease
which provides for a reduction of annual minimum rental in the event of a
partial taking of the buillding thoreby demised, Kmart hereby agrees that
the annual minimum rental payable under the Lease shall not be reduced
provided that the full amount of the award paysble by remson of such
expropriation 1s released from the llen of the Indenture and Mortgage. If
the full amount of the award Is not so released, annual minimum rental
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pnyable under the Lemse shall be reduced in the mannor and at the time
provided for in the Lease.

To the extent that any annual minimum rental payable pursuant
to the proceding paragraph exceeds what would otherwlae bo pald by Kmart
under the Lesse, such excess annual minimum rental shall be subject to
Kmart's offsot righta as provided in Soction 6 below, excaopt that interest
shall accrue on such exceas from the dates of rental paymonts at a rato of
interest equal to the rate of dnterest anncunced from timo to vtime by
Citibank, N.A., as 1ts "baso rate." In the ovent the award is in excens of
thoe cost to restare tho Property, Issuer agrooes that the eoxcess ghall bo
made svallable to Kmart to be applied in reduction of ¥mart'e obligation to
pay snnval minimum renteal horounder to the extent thet such payments exceed
the annucl minimum rontal which would etherwiso have baen payable undar the
Lease,

2, Loruo Torminacdon Duo to Casualty or Condomnation. In the
event Kmare is ontitled and clocts to terminate the Lenne, or the Leato by
its torms terminates puravant to Section 13 or Section 14 of the Lease,
Kmart shall bo deemod %o have mado an {rrovocable offer to purchase the
Proporty covorod by tho toruinated Lease from Issuer, effective as of the
terminatlon date, £or & zurchase price payable by dts execution and
dolivery of a Purchase Money *cte (as heroinnftar defined) dated as of the
tormination date and dn an zmount oqual to tho Property Indabtoednanss
outstanding at the termination cate, Unless lssuer rejocts Kmart's offer
to purchase the Property dn wrlting within sixty (60) daye following the
date Truastee roceives writteon notito. of anuch tvermination or of Kmart's
eloction to turminate the Leaso under (the Indanturoe, Issuer shall upon the
expiration of such sixty (60) day porlod’bs daamed to have accopted Kimart's
offor on the terms and conditions aet [o.th horein. Iassuer shall not
reject Kmart's offer to purchase the Proparty zs provided herein and Kmart
shall not accept any such rejoction by Issuer, without the written consent
of Trustoe,

In the ovent Issucr accoprs Kmarv's * difer to purchase the
Property, Issuer agreas as of tho termination date toitransfor all of its
right, title and interest in the Proporty, including any ond nll insurance
proceads or condemnation awards, to Kmart by assignment and ¥or same form
of deod or other instrument of conveyance by which title waz zonveyed to
Iasuer, subject only to those excoptions of record as of the dat( hareof or
such othor excoeptions as have not been created or caused by the ucts of
Iysuor without consent to or directien by Kmart other than the liens and
security interests securing the Bonds. Insuer heraby grants to Truatee the
tight and power to exocute and deliver on behalf of Iasuer, as its agoent
and attorney-in-fact, an appropriate deed and other instruments necessary
to effactuate such conveyance and Kmart agreos to accept any such deed or
other ingstrument executod and delivered by Trustec as Issuer’s attorney-in-
fact or agent. The agency and power of attorney created by the immedintely
preceding sentence ie coupled with an intarast and is irrevocable.
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Upon Kmart's acquisition of the Property as aforesaid, Kmart
shall execute a purchase money note in favor of Issuar in the amount of the
Property Indebtedness and on other terms didentical to the Bonds including
the Redemption Premium ("Purchase Money Note"}. The Purchase Monoy Note
shall be pledged to the Trustee under the Indenture to secure the Bonds,
Kmart agrees to make principal and dinterest payments on the Purchesa Money
Note as they become due in the seme manner as payments on the Property
Indebtedness under the Indenture directly to Trustee to be applied sgainst
the Property Indebtedness until it is paid in full, Upon payment of the
Property Indebtedness by Kmart to Trustee as aforesaid, the Purchase Money
Note shall be cancelled and the Mortgage and other documents relating to
the Property which secure the Property Indebtadness shall be released from
the Proparty.

In the event Kmart shall have exacuted a Purchase Money Nota,
upon raceipc vy Kmart of any insurance proceeds or condemnation award
related to the rruperty acquired by Kmart 4in accordance herewith, Kmart
shall give Trustes wuritten notice of the receipt of such awnrd and shall be
deemed to have made -an irrevocable offer to pay the seme to Trustee.
Trustee shall have thirly (30} days from tho date of such offer within
which to mccept or rsjeci the same, If Trustee notifies Kmart of ite
acceptance of such offer'within such thirty (30) day poriod, Kmart shall
within fifteen (15) days fcllowing the date of such acceptance pay the full
amount of the insurance prozeois (or the equivalent 4f Kmart is self-
insuring) or condemnation award, as _the case may be, to Trustee upon which
the Property Indebtedness and the (Puichase Money Note shall be reduced by
the full amount of the insurance piozeeds or condemnation award paid to
Trustee aftor application of such proceeds or awards to any Redemption
Premium due under the Indenture. If Trusseo doas not specifically mccept
such offer within such thirty (30) period ss aforesaid, it shall be deamed
to have rejected the same and Kmart ehall ‘ve entitled to retain the full
amount of the insurance proceeds or condemnation averd,

In the event lssuer rojects Kmart's offer to purchase the
Property in accordance herewith, Trusteo, Issuer .4=d. Kmart agree that
Kmart’s obligatien under the second paragraph of Sectic¢h 1| heresf to pay
annual minimum rental to Trustec shall terminate.

3. Furthor Assuranca., If any lien, oncumbrance or ¢harvge of any
kind based on any claim against Issuer including, without limilrcion, any
claim for income, f£ranchise or other taxes {(whothor federal, itrte or
otherwise) shall bo asserted or filod against the Property or against any
amount payable by Kmart undor or pursuant to the Lease, it shall constitute
s default by Issuer under the Lease, notwithstanding snything in the Leaso
to the contrary, In the event such claim Interfores with the due payment
of annual minimum rental by Kmart to Trustee or subjects Trusteo to any
obligation to refund any monios received wunder the Asaignment, then Kmart
agrecs to pay diroctly to Trustee (or ss Trustoe may direct) a aum of money
(in addition to all other amounts payable by Kmart under the Leosc) aqual
to the amount of annual minimum rental which would otherwise have been pald
to Trustee or which has bean rvefunded by Trustee,

T ':"‘-1
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4, Landlord Defsult, In the event lasuer shall be in default of
sny of 4its obligations as landlerd under the Lease and such default
continues to exist after notice te Issuer and after an applicable cure
peried, {f any, Kmart shall be entitled to exercise any of its rights and
remadies sgainst Issuer as pormitted by law or under the Lease including,
without limitation, any rental offset, provided that Kmart shall continue
to pay directly to Trustee the annual minimum rental uncil the earlier of
the date (a) the Property Indebtedness is paid 4in full or (b} the
termination of the first renawal tarm of the Lesse,

5. Subrogation Rights, If and te the extent Kmart shall pay any
monies to the Trustee pursuant to this Agreement beyond Kmart's obligations
to landJord under the Lease, the partios hereto agree that such paywments
shall be deemed payments to the bondholders made pursuant to & guaranty and
Kmart shall Fe deemed a guarantor of the Bonds to the extent of such
payments, Ir. euch event, Kmart shall be subrogated, to the fullest extent
permitted by law. to all rights of the bondholders against Issuer, and ell
rights and intere«c if any of lssuer in and to the Property, to the extent
of such payments,

6. Additional Ofiset Rights. In addition te any rights and
remedies provided by law, ~the Lesse or this Agreemont, following the
earlier of the expiration of  the first renewal term or such time as the
Property Indebtedness and Redcuriion Premium, If any, is fully paid, Kmart
shall be entitled to offset against —Rent then snd thereafter duc and owing
under the Lease any amounts it hal paid pursuant to this Agrecmant beyond
what was required to be paid by {1t under the Lease ("Individual Lease
Expenses"), together with interest accrujag from the date of payment at the
greater of 152 per annum or the highest roie then permitted by law and ite
reasonable costs and attorneys' fees.

In addition to the foregoing, Iusuer hereby grants to Kmart
the right to recover its Individual Lease Expinses as defined herein
{excluding any excess annual minimum rental paynests made by Kmart in
accordance with Section 1 heveof in the event of n prrcial condemnation or
otherwise in the event of a casualty), together with {iterest, costs and
fees as set forth In the preceding sentence, by withdiawals from the
Reserve Fund as defined and in the manner provided for in the-Indenture for
withdrawals of Individual Lease Exponses as tharain defined,

7. Cross Default., Trustee and Issuer hereby confirm and agree
that any defeult by Issuer under the Lease constitutes a default by Issuer
under he Bonds, Indenture, Mortgege and other documents securing the
Boris,

B. EKmart Call Option, 1In the event:

{a) (1) ¥mart notifies Trustee in writing, in the form
of a certification pursuant to Section 3.08 of the
Indenture, (x) that Issuer has defaulted, beyond
any applicable grace periecd, under the terms of the
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Lease, (y) that but for the provisions of thin
Agraement, such default would give rise to a right
on the part of Kmart to offsot the Rant under the
Lease or ns8 a consequence of such dofault Xmart
makes & payment undar this Agreement which it would
not be obligated to make under the Laape, and (z)
sotting forth the amount of wuch offaet or payment,
or (i1) Trustoo has notified Kmart that it intends
to commence or has bogun a foreclosure action
againat Ipsuer in connection with tho Property,

Kmart offora to purchase the Substitute Note by
paymont to Trustee of tho Property Indebredness
together with any Redemption Promium allocnted to
tho Proporty undor the Indenture (colloctively, the
"Purchane Price"), and

Kmart agroos to  dindemnify Trustea for the
following:

(1) Tha rossonable costs and oxpenses of Trustea
WIncluding reasonable  attorneys' fees) in
perfo:mance of its obligations wundor this
Scction &, and

Any and Ll loss and roasonabloe costs or
oxpenses {drcluding reasonable attorneys’
fees) ("Less"}-rs . Trustee in the performance
of its obligativas under this Section 8 in the
event Kmart's notice  and cortification 1ssuod
under (a) above is_ /ot made in good faith;
provided however that ro such indemnification
is avallable wunder this rubparagraph (c)(i1)
in the event such Loss {a' a result of (x)
Trustee having failed to. parform its
obligations under the Indeatuve, or (y)
Trustee acting with gross noglisance or
willful misconduct,

Trustee shall, on a Paymont Date (as defined in the Indenture;/ following
written notice of at least thirty (30) days but not more than ey (60)
days from Kmart (unless a shorter period shall be agreed to in writing by
the Trustee) (“"Call Notice“), and effective upon receipt of the Purchase
Price, deliver the Substitute Note (as defined in the Indenture) and assign
to Kmart all of its right, title and interest in the Mortgage, Assignment,
and the UCC-1 Financing Statament in connection with and covering the
Property. Upon receipt of the Call Notice, the Trusteo shall notify the
bondholders in the same menner and time frames required in the Indenture
for a redemption and, upon such notice to the bondholders, Kmart's
obligation to acquire the Substitute Note shall be irrevocable.
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In the event Trustee has begun a foreclosure sction against
Iasuer in connection with the Property, and Kmavt exercises its call option
pursuant to this Section, Trustee agreoos it will discentinue the
foroclosurs action unless Kmart directs by written notice to Trustoee that
such action be assigned to Kmart., In such event, Trusteo shall deliver and
assign the above-referenced documents to Kmart provided the conditiona to
auch delivery and assignment set forth herein have boen satisfied and Kmart
ngrees to pay the roasonable costs and expenses of Trustoe (including
roasonable attornoys’ foes) in connection thorewlith,

If prior to Kmnrt's acquisition of the Substitute Note,
Trusteo hap begun & foreclosure action agninat Igsuer in connection with
the Yropsorty, and the foreclosure action d1s part of an action to foreclose
other morcyuges aecuring the Bonda, the Trustee will attempt to sever the
foreclosuie uction on the Property from the foreclosures on the other
mortgages, ard asaign thoe foreclosure action on the Proparty to Kmart or
discontinue the <foreclosuro action with respect to the Property and
roinstate the Pronszty Indebtedness ovidenced by the Subsrirtute Nove, ns to
which Kmart shall -pay the Trustee's rcasonable costs and expenses
({including roasonably ™ attornaya' foes). If suech sBaverance or
discontinuance cannot bo actomplighed, Kmart's Call Notice and its right
and obligation to acquiru.tha Substitute Note shall ba void,

In the event Xniait secks to exercise its call option pursuant
to this parvagraph, it shall hive tho right to roquost from Trustee and
Trustee shall be required to deliver :o Kmart a statement setting forth the
Property Indobtedness and Redemption’ Premium, 1f any, which would be duo
ond poyable had a Redemprion (as dofined in the Indonture) eccurred on the
dato of such statoment.

9. Transfer vto ¥mark, In tho evert Trusteo acquires Issuor'’s
interest in the Property in a foreclosure of ‘the Mortgage, a deod in liou
of foreclosure, or otherwiso, Kmart shall “zusume all of Isouer's
responsibilities under the Leaso (including, without ‘idwitation, payment of
all ground ronta, payment pursuant to reciprocsl eassvont apreemonts and
payment of taxes and dinsurance), and paymont by Kmart of annual minimum
rental (not of all Proporty exponsos and without offsat, defeise, abatament
or reduction of any kind) as provided {n Section ! heroof ahzil be in liau
of and in full satinfaction of Kmart's obligation to pay Rent ‘under the
Lesse. Upon payment in full of the Property Indebtedness pursvant to the
terms of thoe Bonds ond Indonture as horein provided (including any
upplicable Redemption Premium), Truscee 4if requosted in writing by Kmart
will do ono or more of the following! (a) by quir claim deed transfer to
¥mart or as dirocted in writing by RXmarc all right, title and interest it
may have in and to the Property or (b) anuign to Kmart all of its right,
title and intorest under the Bonds, Indenture, Mortgage and other documents
socuring payment of tho Bonds as they relate to the Property te tha effect
that Kmart will be subrogated to all rights of Trusteo sgainst Iesuer, and
all rights and interest {f any of Trustee in and to the Property.

PR
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10, Leage Modification. Issuer and Kmart agree to execute ong or
more amendments to the Lease as needed solely for the purpose of
incorporating the agreements provided herein, subject to the consent of
Trustee which shall be given provided Trustee shall have been provided with
an opinlon of counsel to the effect that the smendment solely incorporates
the agreements provided horoedn, Except for the preceding sentence and
except as oxpressly provided in the Lease as of the date horeof, the Loase
will not be terminated, subordinated, wmodified or amended without tha
written consent of Trustee and oany attempted subordination, termination,
med{fication or amendment without such consent shall be void,

11, Modification of Bonds, Issuer and Trustee agree not to
modZiy’ or amend the provisions of the Indenture, Bonds, Mortgage,
Assigruent or other documents securing the Bonds which concern the Kmart
Call Option and Resetve Fund as defined therein without Kmart's written
consent aad any such modification or amendment without Kmart's written
consant shall ba void.

12, Riuding Agreement; Estoppel Letters, As to the Property, and
except as otherwla¢ rrovided horein, this Agreement shall romain in full
force and effect for and during the contlnuance of the primary Leagse torm,
or until the Property Indeotedness 1s paid in full, whichever shall first
occur, and shall be binding upon and inure te the benefit of Kmart, Trustee
and Issuer and each of thelr  respaective heirs, successors or aasigns,
Kmart will execute, acknowla(ge and deliver to Trustoea promptly upon
request by Trustee, but not more /coften than once every twelve (12) months,
8 certiflcate executed by an auchovized officer of Kmart cortifying {1)
that this Agreement is unmodiffed ‘z04 in full force and effect (or, if
there have been modifications, that ‘tnl:z Agroement dis in full force and
effoct, as modified, and stating the modification) and (1i) as to whether,
to the beat of Kmart's knowledge, informatisy and belief, Trustee or Isauer
is in default in performing any of their obligations hereunder (and, if so,
spocifying the nature of each such default),

13, Amendments. Except as othorwise specifianlly stated herein,
any provision of this Agreement may be amended only by a‘written instrument
executed by each of the parties hereto,

14, Qoverning Law, This Agroement and the rightes uxd sbligations
of the parties hereto shall be governed by and conatrued in accurdance wich
the laws of the State of New York,

15, Counterparts. This Agroement may be executed in multiple
counterparts, each of which shall be doemed an original for all purposos
and all of which shall be doomed colloctively to bo one agreement.

16, MNotices. Kmart and Issuor agrea that coples of any noticos
they send to each other under the Lease or this Agreement shall also be
sent to Truston, and Trustoe ngroea that coples of any notices it gands the
Issuer undor this Agreement, the Bonds, Indenture, Mortgage and othar
saecurity documents relating to the Property shall also be sent to Xmart,
All notices and other communications horounder ohall be in writing and
shall bo sent by firat-class, registorad or cortified mail, roturn roceipt

.B-
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tequented, or delivered by hand, addressed to Kmart, Trustee and Issuer at
their ruspective addremses first set forth above or to such other address
as either of the parties shall notify cthe others of in writing, Notices
and communications sent to Kmart should be marked "Attention: Senior Vice
President, Real Estare Department,”

17, Renewal Option. Kmart hereby exercises its first renewal
option under the Lease subjoct to the right, in {ts solo discretion, to
rescind such exercise by written notice to Issuer at any time prlaer to the
commancement of the first renewal term in the ovent this Agroement is
terminated prior to the commencement of the first renewal term. In the
avant this Agreement is terminated aftor commencement of the first renewal
terin,wmart shall have the vight, in its sole discration, to terminate the
Leaseurcn six (6) montha' prlor written notice te landlord.

25, Survival, This Agroement, and the obligations of the parties
hereunder, sheil survive termination of the Lease, foreclosure of the
Mortgage or the rccaptance ¢f a doed in liau of foreclosure by Trustee, and
shall continuein full force and effect until terminated by the terms of
this Agreement.

19, Conflict of Provisions. The parties hereby agree that to the

extent of any conflict batreen the provisions of this Agreement and the
Laago, this Agreament shalllcrnirol.

20. Hazardous Material.  [See Rider A]
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IN WITNESS WHEREOF, the parties have cauned this Supplemental
Agrooment to be executed by their duly authorized representatives as of the

davo firet sov forth above,

KHART CORPORATION,
a Michigan corporatien

U [@ By.:./';?‘('?f- .,-.-.//d:.'_.

.wt ) 3 Yy M, L. Skiles
L 45,4451 Ita: Senior Vico Prasident

H\ (O ﬁ (Jv \

ISSUER:

FIRST BERKSHIRE BUSINESS TRUST,
n Dolaware business truast

- . ‘;;' ‘,
’::1 @z(/‘-—. /}/ %.‘J -
William H, Low, Jr.
Managing Truatee

",_jx\\ Vi l \\ ¢ “l (

TAISTEE

SECURITY PACIFIC NATIONAL BANK,
a national banking association

) | -
¥/<JL4//Q~A;_ ~ By: ;é;ki;z;"¢¢7”7' ﬂquEH
2 : : i 2 T\\(‘lu» ) i ﬂ rwce IPa dant

¢;f\\s ‘ﬂv’t\\ J}c
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ACKNOWLEDGMENTS

STATE OF MICHIGAN )
) 58,
COUNTY OF OAKLAND )

The forogeing instrumant was acknowledged boforo me this é’ﬂ day
of July, 1991, by M, L. Skiles, the Senlor Viece President of KMART
CORPORATION, a Michigan corporation, on behalf of the corporatien.

il (0. Fuelt
Notary Pyblie AN/
'Notary Seal] Oaklandi founty, Michigan

My Commigsaion Expires:

MEQAN A, LuYeio
Notary Publie, Oakland County, Mi
My Commission Expiros Jan 30, 1997

The foregolng !nstrument was acknowlodgoed buforo me this h%dﬂy
of July, 1991, by Willigm H. Low, Jr., tho Menaging Trustee of FIRST
BERKSHIRE BUSINESS TRUST, &« Jolawave bualpass trust, on bohalf of the
Truse,

el
Rl I A s
Notary tublic
[Notary Seal) _L'f\/

My Comminiion Explres:

LIGBE e SUAREZ )
RS, Sine qt Now Yo!
NOTARY pNm. 43004124

illog in Richmend "luum)y
comnal;:llén [ epltew Mavemoit 14,1908
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STATE OF Al (ad )

) 88,

COUNTY OF [ JrusCrd)

The foregoing instrument was ncknowlodgad before me this Sfdu

of July, 1991, by"}"(;é_z,gé £ Ldine _, the (4ce freudonT of sccuam
PACIFIC NATIONAL BANK, national banking association, as Trustee, on

behalf of the Truatee.

County,
My Commlns#%n Expiront

fNotary Scal)

5_/4"" E%ﬁﬁfﬂ /"g-c.bme.-r
otar u ")
T Uj/

LISSETTE SUAREZ
NQTARY PUBLIC, Stato of Now York
No. 434944248
Qualifivd in Richmend County
Commission Expires November 14, 1992
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IDER A

Kmart represents and warrants to Trustee chat, except for any
condicions disclosed in che Westinghouse Environmaental and Geotechnical
Services, Inc. Report (Ref. No., NWW-2066) dated May 9, 1991, a copy of
which has been provided by Isauer to Truatee, and except for oil, batteries
and other items sold in tho Kmart atore in the ordinary course of business
in compliance with all applicablo lawe, the promises domisod to Kmart under
the Lease does not contaln ony underground storage tank, asbestos or any
toxic or hazardous waste or substunce, {ncluding without limitation: (a)
any “hazardous waste" a8 defined by tho Roesource, Conservation and Rocovary
Act ol 1976, as amended from time to ctime, and regulations promulgated
thereundery (b) any "hazardous substance" us defined by the Comprehensive
Envirormental Rosponse, Compensation and Liability Ackt of 1980, as amended
from tims to time, and rogulations promulgated thereundori and (c) any
substance, (vke presence of which on the land is prohibited or regulated by
any foderal, atite or local law, ruling, rule or regulation aimilar or
dissimiler to thiese set forth In this paragraph (collectively referred to
as "Hazardous Material")., Kmart sgrees that, except for oil, batteries and
other items sold {i %ne Kmart store in the ordinary course of its business
in compliance with all apolicable laws, it shall not cause or permit any
Haznrdous Material to exist on or be emitted ot discharged from the demised
premises during the term ci-the Leaso,

Kmart horeby agrees Lo iudemnify, defend and hold Trustee and its
successora and assigns and mortgagees harmless from and sgainst any and all
logsses, liabilities, damages, injar.es, penslties, fines, costs, expenses

and claims of any kind whatsoever ((including attornoys' fees and costs)
paid, Incurred or suffered by, or assar.ed against, Trustes roesuleing from
the oxistence of any Hozardous Material &n tha premisea demised to Kmart or
the emlssion or discharge of any Hazardous Material from the premises
demised to Kmart during the term of the Leasec.

Kmart shall notify Trustee of any notices i% receives in regard to
any alleged Hazardous Material on the demised premisas, but Kmart's failure
to so notify Trustee shall not be deemed a default under this Agreement,

Kmart's obligations to indemnify Trustee under ihis Section shall
survive the termination of the Lease, payment of the Property Indebtedness
and Bonds and termination of this Agreement, o

ZMN/11335/1441/A25/ jfk
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EXHIBIT A

LEGAL DESCRIPTION

A PART OF LA GRANGE GARDEN HOMES AND 39TH STREET, AS VACATED, IN
THE WEST 1/2 OF SECTION 16, TOWNSHIP 38 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

PARCEL 1:

BEGINNING AT THE INTERSECTION OF THE WEST RIGHT OF WAY LINE OF LA
GRANGE ROAD AND THE NORTH RIGHT OF WAY LINE OF 89TH STREET AS
VACATED, TdAENCE OQUE SOUTH 80,00 FEET ALONG THE LAST SAID WEST
RIGHT OF WA' LINE; THENCE NORTH 89 DEGREES 45 MINUTES 22 SECONDS
WEST 760,19 PLET ALONG THE SQUTH RIGHT OF WAY LINE OF 39TH STREET
AS VACATED; THEHWCE NORTH O DEGREES 15 MINUTES 04 SECONDS EAST
238,01 FEET; THENCZ NORTH B89 DEGREES 44 MINUTES 56 SECONDS WEST 9
FEET; THENCE NORTH-0" DEGREES 13 MINUTES 04 SECONDS EAST 62.00
FEET; THENCE SOUTH 89 DEGREES 44 MINUTES 56 SECONDS EAST 21.62
FEET; THENCE NORTH 0 DFGREES 17 MINUTES 32 SECONDS EAST 381,23
FEET TO THE SQUTH LINE OF THE NORTH 22 ACRES OF THE SOUTHEAST 1l/4
OF THE NORTHWEST 1/4 OF SALL SECTION 16; THENCE SOUTH B89 DEGREES
41 MINUTES 19 SECONDS EAST ' 4713.97 FEET ALONG LAST SAID LINE TQ
THE EAST LINE OF VACATED MADISCN AVENUE; THENCE DUE SOUTH %70.68
FEET ALONG LAST SAID LINE; THENTEY SOUTH 89 DEGREES 45 MINUTES 22
SECONDS EAST 270.50 FEET TO TH: . PLACE OF BEGINNING, ALL IN COOXK
COUNTY, ILLINOIS.

PARCEL 2:

NONEXCLUSIVE EASEMENTS FCR THE BENEFIT OF PARCEL 1 AFORESAID FOR
THE PURPOSES OF INGRESS AND EGRESS; PASSAGE OF VEHICLES OVER THE
PARKING AREAS, DRIVEWAYS, AISLES AND ENTRYWAY: PND SERVICE DRIVE;
PARKING OF VEHICLES IN THE DESIGNATED PARKING 'AREAS AS SHOWN ON
THE SITE PLAN; PASSAGE OF PEDESTRIANS IN PEDESTRIAN WALKWAYS,
SIDEWALKS AND PARKING AREAS; THE DEPOSIT AND RETRMPION OF STORM
WATER ON THE AREA LABELED “RETENTION BASIN"; THE ‘TWSTALLATION,
USE, OPERATION, MAINTENANCE, REPAIR, REPLACEMENT, RELUCATION AND
REMOVAL OF UTILITY FACILITIES; THE MAINTAINING OF PAITY WALLS;
AND SELF-HELP IN EXERCISING ANY RIGHT CREATED BY THE AGREEMENT OR
ANY RIGHT TO INSTALL, CONSTRUCT, REPAIR, MAINTAIN, RELOCATE AND
REMOVE ANY AND ALL COMMON AREA IMPROVEMENTS THAT THE DEVELOPER IS
REQUIRED TO CONSTRUCT, REPAIR, MAINTAIN, RELOCATE AND REMQVE
UNDER THE AGREEMENT BUT FAILS CR REFUSES TO DO, AS CREATED 8Y
GRANT OF FEASEMENTS CONTAINED IN CONSTRUCTION, OPERATION AND
RECIPROCAL EASEMENT AGREEMENT DATED AS OF AUGUST 19, 1988 AND
RECORDED AUGUST 26, 1988 AS DOCUMENT 88390544, BY AND BETWEEN LA
GRANGE DEVELOPMENT COMPANY, AN INDIANA LIMITED PARTNERSHIP, AND
KMART CORPORATION, A MICHIGAN CORPORATION, OVER THE FOLLOWING
DESCRIBED PARCEL OF LAND:
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A PART OF LA GRANGE GARDEN HOMES AND S9TH STREET, AS VACATED, IN
THE WEST 1/2 OF SECTION 16, TOWNSHIP 38 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE WEST RIGHT-OF-WAY LINE OF
LA GRANGE ROAD AND THE NORTH RIGHT-OF-WAY LINE OF %9TH STREET AS
VACATED; THENCE DUE SOUTH 80.00 FEET ALONG LAST SAID WEST RIGHT-
QOF-WAY LINE; THENCE NORTH 89 DEGREES 45 MINUTES 22 SECONDS WEST
760,19 FEET ALONG THE SOUTH RIGHT-OF-WAY LINE OF S9TH STREET AS
VACATED FOR A PLACE OF BEGINNING; THENCE CONTINUING NORTH 89
DEGREES 45 MINUTES 22 SECONDS WEST 524.48 FEET TO THE WEST LINE
OF THE .NORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SAID SECTION 16
THENC= NORTH O DEGREES 02 MINUTES 05 SECONDS WEST 40 FEET; THENCE
NORTH 8% DEGREES 45 MINUTE 22 SECONDS WEST 2.29 FEET TO THE WEST
LINE OF TXKF EAST 1337 FEET OF THE NORTHWEST 1/4 OF SAID SECTION
16; THENCE WCRTH O DEGREES 00 MINUTES 00 SECONDS EAST 611.88 FEET
TO THE SOUTH. LINE OF THE NORTH 22 ACRES OF THE SOUTHEAST 1/4 OF
THE NORTHWEST ./4 OF SAID SECTION l6; THENCE SOUTH 89 DEGREES 41
MINUTES 19 SECOLDS EAST 542.55 FEET ALONG LAST SAID SOUTH LINE;
THENCE SCQUTH 0 DEGREPS 17 MINUTES 32 SECONDS WEST 351,23 FEET;
THENCE NORTH 89 DEGREES 44 MINUTES 56 SECONDS WEST 21,62 FEET:
THENCE SOUTH 0 DEGREEG 15 MINUTES 04 SECONDS WEST 62 FEET; THENCE
SOUTH 89 DEGREES 44 mnINUTES 56 EAST 9 FEET; THENCE SOUTH 0
DEGREES 15 MINUTES 04 SECUNDS WEST; 238,01 FEET TO THE PLACE OF
BEGINNING, ALL IN COOK COUMIY¥, ILLINOIS.

PARCEL 3:

GRANTS OF NON-EXCLUSIVE EASEMENTS *CR THE BENEFIT OF PARCEL ! FOR
INGRESS TO AND EGRESS FROM THE COMMON AREAS AND PARKING AREAS FOR
VEHICULAR AND PEDESTRIAN ACCESS, COMTAINED IN AGREEMENT MADE
DECEMBER 11, 1989 BY AND BETWEEN LA GRANGE DEVELOPMENT COMPANY
LIMITED PARTNERSHIP, AN INDIANA LIMITED  PARTNERSHIP, K MART
CORPORATION, A MICHIGAN CORPORATION AND VAZi!TURE STORES, INC., A
DELAWARE CORPORATION, RECORDED AUGUST 21, 1950 RS DOCUMENT NUMBER
90407000, OVER THE FOLLOWING DESCRIBED TRACTS OF .AND:

TRACT 1:

THAT PART OF THE NORTH THREE QUARTERS OF LOT 11 (EXCET™ THE EAST
¢ RODS OF THE NORTH 18 RODS THEREOF) 1IN SCHOOL - “PUSTEES
SUBDIVISION OF SECTION 16, TOWNSHIP 38 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS, BOUNDED
AND DESCRIBED AS FOLLQOWS:

BEGINNING AT A POINT, SAID POINT BEING 50.00 FEET WEST OF THE
EAST LINE OF LOT 11 AND 33,00 FEET NORTH OF THE SOUTH LINE OF THE
NORTH 3/4 OF LOT 11; THENCE WEST ALONG A LINE PARALLEL WITH AND
33 FEET NORTH OF THE SOUTH LINE OF THE NORTH 3/4 OF LOT 11t
BEARING NORTH B9 DEGREES 45 MINUTES 58 SECONDS WEST, A DISTANCE
QF 771.12 FEET TO A POINT; THENCE SOUTH ALONG A STRAIGHT LINE,
BEARING SOUTH 00 DEGREES 02 MINUTES 05 SECONDS EAST, A DISTANCE

Page 2 of Exhibit A
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QF 33.0Q0 FEET TQ A PQINT ON THE SOQUTH LINE OF THE NORTH 3/4 OF
LOT 11 AND 513,00 FEET EAST OF THE WEST LINE OF LOT 11l; THENCE
WEST ALONG SAID SOUTH LINE OF THE NORTH 3/4 OF LOT 11, BEARING
NORTH 89 DEGREES 43 MINUTES 58 SECONDS WEST, A DISTANCE OF 351,33
FEET TO A POINT ON A LINE 161.67 FEET EAST OF AND PARALLEL WITH
THE WEST LINE OF LOT 11l; THENCE NORTH ALONG A LINE 161,67 FEET
EAST OF AND PARALLEL WITH THE WEST LINE OF LOT ll, BEARING NORTH
00 DEGREES 02 MINUTES 05 SECONDS WEST, A DISTANCE OF 978,14 FEET
TO A POINT ON A LINE 20 FEET SOUTH OF AND PARALLEL WITH THE NORTH
LINE OF LOT 11; THENCE EAST ALONG A LINE 20 FEET SOUTH OF AND
PARALLEL WITH THE NORTH LINE OF LOT 11, BEARING SOUTH 89 DEGREES
45 MIMUTES 40 SECONDS EAST, A DISTANCE OF 1123.03 FEET TQ A PQINT
ON A LINE 50,00 FEET WEST OF AND PARALLEL WITH THE EAST LINE OF
LOT 117 THENCE SOUTH ALONG A LINE 50,00 FEET WEST OF AND PARALLEL
WITH THE-EAST LINE OF LOT 11, BEARING SOUTH 00 DEGREES 00 MINUTES
00 SECONLDS WTST, A DISTANCE OF 945,08 FEET TO THE POINT OF
BEGINNING.

TRACT 2:

THAT PART OF THE® NORTH THREE QUARTERS OF LOT 11 IN SCHOOL
TRUSTEES SUBDIVISION OF SECTION 16, TOWNSHIP 38 NORTH, RANGE 12,
EAST OF THE THIRD PRINCIPAL MERIDIAN 1IN COOK COUNTY, ILLINOIS,
BOUNDED AND DESCRIBED AS( FJOLLOWS:

BEGINNING AT A POINT, SAID (POTNT BEING 50.00 WEST OF THE EAST
LINE OF LOT 11 AND 33,00 FEET ~WORTH OF THE SOUTH LINE OF NORTH
3/4 OF LOT 11; THENCE WEST ALONC ~A LINE WHICKR IS PARALLEL TO AND
33.00 FEET NORTH OF THE SOUTH LIuWE ) OF THE NORTH 3/4 OF LOT 1},
BEARING NORTH 89 DEGREES 45 MINUTES /58 SECONDS WEST, A DISTANCE
OF 819.00 FEET TO A PQINT; THENCE ~WORTH ALONG A LINE PARALLEL
WITH THE EAST LINE OF LOT 11, BEARING NOGRTH 00 DEGREES 00 MINUTES
00 SECCNDS EAST, A DISTANCE OF 100,00~ ¢FET TO A POINT; THENCE
EAST ALONG A LINE PARALLEL TO THE SOUTH LINF OF THE NORTH 3/4 OF
LOT 11, BEARING SOUTH B9 DEGREES 45 MINUTEZ 58 SECONDS EAST, A
DISTANCE OF 160.00 FEET TO A POINT; THENCE NORTH ALONG A LINE
PERPENDICULAR TO THE SOQUTH LINE OF THE NORTA -2/4 OF LOT 11,
BEARING NORTH 00 DEGREES 14 MINUTES 02 SECONDS EAST. A DISTANCE
OF 175.00 FEET TO A POINT; THENCE WEST ALONG A LINE #ARXALLEL WITH
THE SOUTH LINE OF THE NORTH 3/4 OF LOT 11, BEAKING NORTH 89
DEGREES 45 MINUTES 58 SECONDS WEST, A DISTANCE OF 15.00' #FET T0 A
POINT; THENCE NORTH ALONG A LINE PARALLEL TO THE EAST LINE OF LOT
11, BEARING NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, A
DISTANCE OF 631.38 FEET TO A POINT; THENCE EAST ALONG A LINE
PARALLEL WITH THE SOUTH LINE OF THE NORTH 3/4 OF LOT 11 BEARING
SOUTH 89 DEGREES 43 MINUTES 58 SECONDS EAST, A DISTANCE OF 299,36
FEET TO A POINT; THENCE SOUTH ALONG A LINE PARALLEL TO THE EAST
LINE OF LOT 11, BEARING SOUTH 00 DEGREES 00 MINUTES 00 SECONDS
WEST, A DISTANCE OF 218.58 FEET TO A POINT; THENCE EAST ALONG A
LINE PARALLEL WITH THE SOUTH LINE OF THE NORTH 3/4 OF LOT 11,
BEARING SOUTH 89 DEGREES 45 MINUTES 58 SECONDS EAST, A DISTANCE
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OF 174.00 FEET TO A POINT; THENCE NORTH ALONG A LINE PARALLEL TO
THE EAST LINE OF LOT 11, BEARING NORTH 00 DEGREES 00 MINUTES 00
SECONDS EAST, A DISTANCE OF 38,00 FEET TO A POINT; THENCE EAST
ALONG A LINE PARALLEL TO THE SQUTH LINE OF THE NORTH 3/4 OF LOT
11, BEARING SOUTH 89 DEGREES 45 MINUTES 58 SECONDS EAST, A
DISTANCE OF 200.00 FEET TO A POINT ON A LINE 50,00 FEET WEST OF
AND PARALLEL WITH THE EAST LINE OF LOT 1ll; THENCE SOUTH ALONG THE
SOUTH LINE, BEARING SOUTH 00 DEGREES 00 MINUTES 0C SECONDS WEST,
A DISTANCE OF 708.00 FEET TC THE POINT OF BEGINNING.

EXCEPTION THEREFROM THE FOLLOWING DESCRIBED REAL ESTATE:

BEGINNTNG AT A POINT, SAID POINT BEING 50,00 FEET WEST OF THE
EAST LINAE OF LOT 11 AND 257.08 FEET SOUTH OF THE NORTH LINE OF
LOT 11; THENCE SOUTH ALONG A LINE WHICH IS PARALLEL TO AND 50.00
FEET WEST CF THE EAST LINE OF LOT 11, BEARING 00 DEGREES 00
MINUTES 00 SECONDS WEST, A DISTANCE OF 135,00 FEET TO A POINT;
THENCE WEST ALJNG A LINE PARALLEL WITH THE SOQOUTH LINE OF THE
NORTH THREE QUARTERS CF LOT 11, BEARING NORTH 689 DEGREES 45
MINUTES 58 SECONCS WZIST, A DISTANCE OF 200,00 FEET TO A POINT,
THENCE NORTH ALONG-A LINE PARALLEL TO THE EAST LINE OF LOT !,
BEARING NORTH 00 DEGLEE3 00 MINUTES 00 SECONDS EAST, A DISTANCE
OF 135.00 FEET TO A POINY; THENCE EAST ALONG A LINE PARALLEL WITH
THE SOUTH LINE OF THE WORTH THREE QUARTERS OF LOT 11, BEARING
SOUTH 89 DEGREES 45 MINUTE: 58 SECONDS EAST, A DISTANCE OF 200.00
FEET TO THE POINT OF BEGINNING.

TRACT 3:

A PART OF LA GRANGE GARDEN HOMES < !D 59TH STREET AS VACATED IN
THE WEST HALF OF SECTION 16, TOWNSHIF 38 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, DESCRIBED 'AS FOLLOWS: COMMENCING
AT THE INTERSECTION OF THE WEST RIGHT<CF-WAY LINE OF LA GRANGE
ROAD AND THE NORTH RIGHT-OF-WAY LINE OF 837H STREET AS VACATED:;
THENCE DUE SQUTH 80.00 FEET ALONG LAST SP{D.WEST RIGHT-OF-WAY
LINE; THENCE NORTH 89 DEGREES 45 MINUTES 22 S$:ECONDS WEST 760.19
FEET ALONG THE SOUTH RIGHT-OF-WAY LINE OF S9TH STREET AS VACATED
FOR A PLACE OF BEGINNING; THENCE CONTINUING NORTH B9 DEGREES 45
MINUTES 22 SECONDS WEST 524,45 FEET TO THE WEST LINE OF THE
NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SAID &ICTION 16;
THENCE NORTH 00 DEGREES 02 MINUTES 05 SECONDS WESL 40 FEET;
THENCE NORTH 89 DEGREES 45 MINUTES 22 SECONDS WEST 2.29 FEET TO
THE WEST LINE OF THE EAST 1337 FEET OF THE NORTHWEST QUARTER OF
SECTION 16; THENCE NORTH 00 ODEGREES 00 MINUTES 00 SECONDS EAST
611.88 FEET TO THE SOUTH LINE OF THE NORTH 22 ACRES OF THE
SOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SAID SECTION 16;
THENCE SOUTH 89 DEGREES 41 MINUTES 19 SECONDS EAST %42.%5 FEET
ALONG LAST SAID SOUTH LINE; THENCE SQUTH 00 DEGREES 17 MINUTES 32
SECONDS WEST 351,23 FEET; THENCE NORTH 89 DEGREES 44 MINUTES 56
SECONDS WEST 21,62 FEET; THENCE SOUTH 00 DEGREES 15 MINUTES 04
SECONDS WEST 62 FEET; THENCE SOUTH 89 DEGREES 44 MINUTES 56
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SECONDS EAST 9 FEET; THENCE SOUTH 00 DEGREES 15 MINUTES 04
SECONDS WEST 238,01 FEET TO THE PLACE OF BEGINNING, ALL IN COOK
COUNTY, ILLINOIS.

COUNTRYSIDE, ILLINOIS

CLS/11335/139%/BW4/hz2
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Drafted by and when
recorded return o

Zan M, Nicolld
Dickinson, Wright, Moon,

Van Dusen & Fraeman
525 North Woodward Aveanue
Bleomfiald Hills, Michigan 481304
£313) 646-4300
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