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TENANT AGREEMENT

This AGREEMENT is mada and entered into as of December 10, 1984by and among NEW ENGLAND GENERAL LIFE
INSURANCE COMPANY, a Massachusetts corporation {("Lender’), ASHY-POWELL PELHAM ('Landlord’’) and
K MART CORPORATION ("Tenant").

1. RECITALS. )

1.1 indenture. Lender is the holder of a Promissory Note dated January 3 . 198 5in the original principat amount
of$ 2,000,000 of Landlord, which is secured, inter alia, by a Mortgage and Security Agreement or Dead of Trust {the

"Indenture’”) and an Assignment of Leases and Rents (the Lease Assignment’”) covering premises more particularly
described in the Indanture (the "Pramises™).

1.2 L ease. Landlord and Tenant entered into a Lease dated October 31 ,198(the "Lease"), whereby Landlord
demised to Tenant a portion of the Premisas (the ‘Demised Premises’”), as amended by First Amendment of
Lease dated December 23, 1981 (referred to, together with the Lease, as the "Lease").

2. CONSIDERATION. The terms of the Lease constitute a material inducement to Lender's consenting thereto and

entaring into and performing this Agreement.
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3. SUBORDINATION OF THE LEASE. The Lease shall be and is hereby made subject and subordinate to the Indenture.

4. NON-DISTURBANCE. Lender shall not, in the exercise of any right, remedy, or privilege granted by the tndenture or the

{ ease Assignment, or otherwise available to Lender at law or in equity, disturb Tenant’s possession under the Leaseé solong
as: -

D (a) Tenantis notin default under any provision of the Lease or this Agreement 2t the time Lender exercises any such |
Tright, remedy, or privitege; and

(b} The Lease at that time is in force and effect according to its original terms, or with such amendments or
modifications as Lender shall have approved, as provided below; and

U15 me

(¢) Tenant thereafter continues to fully and punctually perform all of its obligations under the L ease without default
thereunder; and
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(d) Tenant attorns to or at the direction of Lender, as provided in Paragraph 5.

Without limitation of tha foregoing. and so long as the foregoing conditions are met, Lender agrees that (i) Tenant will not he
named as a party to any foreclosure or other proceeding instituted by Lender; (i) any sale or other trarster of the Demised
Premises or of the Landlord's interest in the Leass, pursuant to foreclosure or any voluntary conveyanca or other
proceeding in lieu of foreclosure, will be subject and subordinate to Tenant’s possession under the Lease; and (iil) the Leass

will continue in force and effect according to its original terms, or with such amendments as Lender shall have approvad, as
provided beliow,

5. ATTORNMENT. Tenant shall attorn to Lender, to any receiver or similar official for the Demised Premises appointad at
the instance and request, or with the consent, of Lender, and to any person who acquires the Demised Premises, or the
Landlord's interest in the Lease, or both, pursuant to Lender's exercise of any right, remedy, or privilege granted by the
indentura, or otherwise available at law or in equity. Without limitation, Tenant shall attorn to any person or entity that
acquired the Demised Premises pursuant to foreclosure of the indenture, or by any proceeding or voluntary conveyance in
ieu of such foreclosure, or from Lender, whether by sale, exchange, or otherwise.

Upon any attornment under this Paragraph 5, the Lease shall continue in full force and effect as a directlease betwesen
Tenant and the person or entity to whom Tenant attorns, except that such person or entity shall not be:

{i) liable for any breach, act or omission of any prier landlord; or
(i) subject to any offsets, claims or defenses which Tenant might have against any prior landlord; or
3\ ﬁL This instrument was propared by
- GUY V. MARTIN, JR,
973 Sy
f

800 Flrst Notional-Sauthzrn Natural Bldg .
EIRMINGHARY, ALAZAMNA 35203

L-100-84-@




wox U5 me 96

(i) bound by any rent or additional rent or other payment in lieu of rent which Tenant might have paid to any prior
landiord more than 30 days in advance of its due date under the Lease; or

(iv) bound by any amendment or modification of the Lease made without Lender's written consent; or

(v} bound by any notice given by Tenant to Landlord, whether or not such notice is given pursuant to the terms of
the Lease, unless a copy thereof was then also given to Lander; or

(vi) be liabie for any security deposit or other sums heald by any prior landlord, uniess actually received.

The person or entity to whom Tenant attorns shall be liable to Tenant under the Lease only during such person or entity's
period of ownership, and such liability shalf not continue or survive as to the transferor after a transter by such person or
entity of its Interest in the Lease and the Demised Premises.

6. REPRESENTATIONS AND WARRANTIES,

6.1 Joint and Several. Landlord and Tenant hereby jointly and severally represent and warrant to Lander as follows
regarding the Lease:

{a) Atrue and correct copy of the Lease (inclusive of all riders and exhibits thereto) is attached to a ﬁuuntarpart of
this Agreement being delivered to Lender. There are no other oral or written agreements, understandings or the like between
Landlord and Tenant ralating to the Dermnised Premises or the Lease transaction.

(b) Tenanthas accepted possession of the Demised Premises, is in occupancy thereof under the Lease, and the
term commenced on._November 4, 1982

i¢) Underthe Leassa, Tenantis presently obligated to pay rentwithout present right of defense or offset, at the rate
of $28.2706.67 per month. Rentis paid through and including __December 3] ,19_84 _  Norenthasbeen

paid more than 30 days in advance, and Tenant has no claim against the Landlord for any daposits or other sums,

(d) The Lease has not been modified, aitered or amended in any respect.

(e) All of the improvements contamplated by the Lease have been entirely completed as required therein,

(f) The addresses for notices to be sent to Tenant and Landiord are as set forth in the Lease.

(g) Tenant has no right of first refusal, option or other right to purchase the Pramises or any part theraof,
including, without limitation, the Demised Premises.

6.2 Sevgral. Landlord and Tenant severally represent and warrant to Lender with respect to themseives, but not with
respect to the other:

(a) Tha execution of the Lease was duly authorized, the Lease was properly executed and is in full force and
effect and is valid, binding and enforceable against Tenant and Landlord and there exists no default, nor state of facts which
with notice, the passage of time, or both, could ripen into a default, on the part of either Tenant or Landlord.

(b) There has not been filed by or against nor, to the best of the knowledge and belief of the representing party, is
there threatened against or contemplated by, Landlord or Tenant, a petition in bankruptcy, voluntary or otherwise, any
assignmentfor the benefit of creditors, any petition seeking reorganization or arrangement under the bankruptcy laws of the
United States or of any state thereof, or any other action brought under said bankruptcy laws.

(c} There has not been any assignment, hypothecation or pledge of the Lease or rents accruing under the Lease,
other than pursuant to the Indenture and the Lease Assignment. Tenant makes the representation set forth in this
subparagraph only to its best knowledge and belief,



7. RENTS. Landlord and Tenant jointly and severally acknowledge that the Lease Assignment provides for the direct
paymaent to Lender of ali rents and other monies due and to become due to Landiord under the Lease upon the occurrence of
certain conditions as set forth in the Lease Assignment without Lender’s taking possession of the Demised Pramises or
otherwise assuming Landlord’s position or any of Landlord’s obligations under the Lease. Upon receipt from Lender of
written notice to pay all such rents and other monies to or at the direction of Lender, Landlord authorizes and directs Tenant
thereafter to make all such payments to or at the direction of Lender, releases Tenant of any and alt Hability to Landlord for
any and all payment so made, and shall defend, indemnity and hold Tenant harmless from and against any and al claims,
demands, losses, or liabilities asserted by, through, or under Landlord (except by Lender} for any and alt payments so mads.
Upon receipt of such notice, Tenant thereafter shall pay ail monies then due and becoming due from Tenant under the Lease
to or at the direction of Lender, notwithstanding any provision of the Lease to the contrary, Tenant agrees that neither
Lender's damanding or receiving any such payments, nor Lander's exercising any other right, ramedy, privilege, power or
immunity granted by the Indanture or the Lease Assignment, will operate toimpose any liability upon Lender for performance

of any obligation of Landlord under the Lease unless and untii Lender elects otherwise in writing. Such payments shall
continue until Lender directs Tenant otherwise in writing.

Tenant agrees not to pay any rent under the Lease mora than 30 days in advance without Lender's consent. The
provisions of this Paragraph 7 will apply from time to time throughout the term of the Lease.

8. CURE. It Tenant becomes entitied to terminate the Leasse or offset, withhold or abate rents because of any defadit by
Landtord, then Tenant, as a condition precedent to the exercise of any such right, shall give Lender written notice specifying

|Landiord's defauit. Lender than shall have the right, but not the obligation, to cure the specified default within the following
time periods:

(a) Fifteen days after service of such notice with respact to defaults that can be cured by the payment of money;
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(b} Thirty days after service of such notice with respect to any other default; unless the cure requires Lender to
P ! pbtain possession of the Demised Premises, in which case such thirty day period shall not commence until Lender acquires
o= possession, so long as Lender proceeds promptly to acquire possession of the Demised Premises with due diligence, by

_12 foraciosure of the Indenture or otherwise.
o (c) Nothing contained in this Paragraph 8 shall require Lender to commence or continue any foreclosure or other
. proceedings, or, if Lendar acquires possession of the Demised Premises, to continue such possession, if all defaults
E specified by Tenan? in its notice are cured. Possession by a receiver, or other similar official appointad at the insistence, or

with the consent, of Lender shall constitute possession by Lender for all purposes under this Paragraph 8.

8. AMENDMENT. Landlord and Tenant jointly and severally agree that they will not amend of medify the Leasa, or waive
the benefit of any of its provisions, or in any way terminate or surrender the Lease except as expressly provided inthe Lease,
or this Agresement, or both, without Lender’s prior written approval, which will not be unreasonably withheld or delayed so
long as no such proposed action of Landlord and Tenant will adversely affact the security intended to be provided by the
Indanture and the Lease Assignment. The parties also mutually agres that there will be no merger of the Lease, without
Lender's prior written consent, if Tenant acquires any other estate in the Demised Pramises.

All amandments, modifications, substitutions, renawals, extensions, and replacements of the Lease shall be and
remain subordinated as provided in Paragraph 3 above without the nacessity of any further act of the parties.

10. ESTOPPEL LETTERS. Whensaver reasonably requested by Lender, Landiord and Tenant from time to time shali
saverally execute and deliver to or at the direction of Lender, and without charge to Lender, one or more written certifications
of all of the matters set forth in Paragraph 6, whether Tenant has exercised any renewal cption or opticns and any other
information tha Lender may reasonably require to confirm the current status of the 1.ease, including, without limitation, a
confirmation that the Lease is and remains subordinated as provided in this Agreement.




11. CASUALTY AND EMINENT DOMAIN. Landlord and Tenant jointly and severally agree that the Indenture permits
Lender, atits option, to apply to the indebtedness from time to time secured by the Indenture any and all insurance proceeds
payable with respect to any casualty loss at the Demised Premises and any and all awards or other compensation that may
be payably for the condemnation of all or any portion of the Demised Premises, or any interest therein, or by way of
negotiated settlement or conveyance in lieu of condemnation; and Landlord and Tenant jointly and severally consent to any
such application by Lender. Notwithstanding the foregoing. Landlord and Lender agree that any and all insurance or
condemnation proceeds payable with respect to Tenant's property or the interruption or relocation of Tenant's business

(except for rental loss insurance proceeds) will ba paid to Tenant, so long as they do not reduce the proceeds otherwise
payable to Landlord or Lender, or both.

12. NOTICES. All notices, demands, and other communications that must or may be given or made in connection with this
Agreement must be in writing and, unless receipt is expressly required, will be deemed delivered or made when mailed by

registered or certified mall, return receipt requested, or by express mail, in any event with sufficient postage affixed, and
addressed to the parties as follows:

TO LENDER: New England General Life Insurance
Company
Attn: Morigage Department
501 Boyiston Street
Boston, Massachusetts 02117

TO LANDLORD: Ashy-Powell Pelham

Post Office Box 1009
Eunice, Louisiana 70535

TO TENANT: * K Mart Corporation
3100 West Big Beaver Road
Troy, Michigan 48084
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Such addresses may be changed by notice pursuant to this Paragraph 12; but notice of change of address Is effective only
uponreceipt. Landiord and Tenant jointly and severally agree that they will furnish Lender with copies of all notices relating to
the Lease. All communications to Lander shall reference "NEG Loan No. 50 "

13. SUCCESSORS AND ASSIGNS. As used in this Agr&amant the word "Tenant” shall mean Tenant and any subsequent
holder or holders of an interest under the Lease, as the text may require, provided that the interest of such hoider is acquired
in accgrdance with the tarms and provisions of the Lease and the word "Lender" shall mean New England Mutual Life
Insurance Company or any subsequent holder or hoiders of the Indenture or any party acquiring title to the Demised
Premises by purchase at a foreciosure sale, by deed of the Lender, or otherwise. Subject to the foregoing, this Agreement
shall bind and inure to the benefit of Landlord, Tenant and Lender, their lega! representatives, successors and assigns. The
terms Lease, Indenture and Lease Assignment shall inciude any and all amendments, modifications, replacements,
substitutions, extensions, renewals and suppiements thereto.

14. FURTHER ASSURANCES. Landlord and Tenant from time to time shall execute and deliver at Lender's request alil
instruments that may be necessary or appropriate to evidence their agreements hereunder.

15. COUNTERPARTS. This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original and all such counterparts shall constitute one and the same instrument.




16. SEVERABILITY. A determination that any provision of this Agreament is unenforceable or invalid shall not affect the
enforceabitity or validity of any other provision, and any determination that the application of any provision of this Agreement
to any person or to particular circumstances is illegal or unenforceable shall not affect the enforceability or validity of such

provision as it may apply to other persons or circumstances.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

NEW ENGLAND GENERAL LIFE INSURANCE
COMPANY
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ORD) THOMAS E. POWELL, Its General Partner




(ACKNOWLEDGEMENTS)

STATE OF ARXMXXRXK LOUISLANA

ST. Landry Q®RHRXY PARIEH

I, FEdward M. Dietz ___ , a Notary Public in and for said County in
said State, hereby certify that Mitehell N. Ashy and Thomas E. Powell, whose names
as general partners of ASHY-POWELL PELHAM, a Louisiana limited partnership,
are signed to the foregoing instrument, and who are known to me, acknowledged
before me on this day that, being informed of the contents of said instrument, they
as such general partners and with full authority, executed the same voluntarily for
and as the act of said partnership,

Given under my hand and official seal, this _10th day of December ’

1984.
20 Ahd TR | My Commission Expires: witH life
i T S
EATE NI sl
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COMMONWEALTH OF MASSACHUSETTS
SRR E DX RN )
_SUFFOLK __ COUNTY )
o 9
vt Cvopn. b M - / a Notary Public in and for said County in
< said ;“héfedy Tertify that __ 128 A Mg Jrwhose name as
= Via Y75 . font  of NEW ENGLAND GENERAL LIFE INSURANCE COMPANY,
| _‘:_f_"l a Massachusetis corporation, is signed to the foregoing instrument, and who is
- known to me, acknowledged before me on this day that, being informed of the
° contents of said instrument, he as such officer and with full authority, executed the
2 same voluntarily for and as the act of said corporation. of
=] ' )
Given under my hand and official seal, this day of E’WUV‘;j_,
1984.
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STATE OF ALABAMA )
V.8 county )

i d(l (r’“‘""‘j

I, HA-r ublic in and for said County in

said State, hereby centify that gy e wh hame as
e Ay Wi~ of K MART i i

corporation, is signed to the foregoing instrument, and who is knnw’i to me,
acknowledged before me on this day that, being informed of the contents of said
instrument, he as such officer and with full authority, executed the same voluntarily
for and as the act of said corporation. '

(iven under my hand and official seal, this lf}lnd_&ay of

1984.
My Commission Expires?'£r 337 T GRANT
'h_.s aty Fuuil, Oakling Bounty, Mizh,
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