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-THIS AGREEMENT, made and entered Into as of this | 2~ day of November, 1992, by and betwesn
Food-4-Less , a corporation (hereinaiter' referred to as the

"Tenant’), whose address Is 13750 Millard AVEnue ,» BROOKSIDE PLAZA. LP, a
Nebraska lim}ted partnership (hereinafter referredt to as :119 “Borrower”), whose address Is ¢/o M Paul L.
Douglas, 711 South 156th Avénue, Omaha, Nebraska 68118 and I0S UFE INSURANCE COMPANY, 2
Minnesota corporation (henainaﬁar referred 1o as the “Lender”), whose address is 733 Marquelte Avenus,
Minneapolis, Mlnnesom 55402, Attention: Real Estats Loan Management. Unit #401.

PRELIMINARY STATEMENT OF FACTS:

A.  lender has agreed to make a first mortgage loan (hereinafter referred to as the “Loan’) to
Borrower, repayment of which is to be secured by a Deed of Trust and Security Agreement and Fixturs
Financing Statement with Assignment of Leases and Rents (herelnafter referred 1o as the *Mortgage®) on
cenain real estate as more fully described In .E;D.b.!t_‘& attached herato and the improvements thereon
 (horainafter :afarred t0 as the “Premises’).

B. The Mortgage has been recorded in the office of the Reglster of Deeds, County of Dougles,
StmeofNebmsnm “ e a‘ :

C.  The Tenant Is the present lessee under a lease dated March 23 ,18:99_ made
by Borrower; as landlord, demising a portion of the Pramlses (said Iease and alt amendmems thamto being

heralnafter roferred to as the "Lease’)y
D. A Short-Form Lease Agmement evidencing the Lease has been recorded In the office of the

Register of Deeds, County of Douglas, State of Nebraska, 44 Bocsment-ng = & 1*3¢ Y31
‘ E. Asa condltion precedent to Lander’s disbursement of Loan proceeds, Lender has :aquired that
Tenant subordinate the Lease and Rs Interest In the Premisas in all fespects to the fien of the Morigage.

E In return, the Lender is agresable to not disturbing the Tenants: possession of the Premises.

G. The Lender Is disbursing the Loan proceeds in raliance upon the agreements contained In this
lnstrument. but for which it would not disburse the Loan.

NOW THEREFORE, in conskderation of the sum of One and 00/100 Dollar ('s1.oo)'and other good
and valuable consideration, the receipt. and sufficlency of which are hereby acknowiedged b{ sach party
harato.nisherabyagmdasfdm. ) :

1. SUBORDINATION. TheLease,andmeﬁghtsofTeijlantln.tooruwermeLaaseand in and
to the Premises, are hereby subjectod and subordinated and shall remain In all respects and for all purposes
subject, subordinate and Junior to the lien of the Mortgage and any and all amendmants, supp!ements.
modifications, renewals, extensions or laptaoemams thereto, thereof or thersfor, and to the tights and
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interest of the from time to time holder of the Mortgage, as fully and with the same effoct as if the Mortgage
had been duly exacuted, acknowledged and reconded, and the indebtedness secured thereby had been fully
disbursed priorto the execution of the Lease or possession of the Pramises by Tenant, or its pradecessors
in Interast. ‘ . : .
2 Wﬂg Any options or rights contained ln sald l.ease to acquire thile fo the
F mlses are hereby made subject and subordlna:e to the rights of the Lender under the Mortgage, and any
!shlonoftmemﬁmegsmdebyTenamduﬁngthe!erm of the Mongagesha!l be made
- ondinate and subject to the Mortgage. In any action or procesding to foreclose the Mortgage, or upon
the acceptance of a deed In lieu of foreciosurs, the Lender shall have the right, In Its sole discration, to
extinguish any options-or rights to acquire title to-the Premises. :

3. NG ol . f the Interests of Borrower shall be transferred to and
owned by Lender by reason of foreciosure or other proceedings brought by It in lisu of or puréuant toa -
fomdosuté. or by any other. manner, and Lendar succeeds to the interest of the Borrower under the Lease,
and provided that Tenant s not in default (beyond any period given Tenant to cure such default) in the

- payment of rent or additional rent or in the performance ofarxyiofthetems. covenants or condltions of the

Lease on Tenants part to be performed, Tenants possession of the Pramisas and Tonants rights and
privileges under the Leass, or any extensions or.renewals thereof which may be effected in accordance with
any renawal rights thersfor in the Lease, shall nat be diminished or interferod with by Lender, and Tenants

. ‘occupancy of the Premisas shall not be disturbed by Lander for any reason whatsoever during the term of

the Lease or any such extenslons or renewals thereof.

4. TENANT NOTTO BEJOINED IN FORECLOSURE. SolongasTemanlndﬂfath

any period given Tenant to cure such default) in the payment of rent or additional rent or In the parformance
of any of the tarms, covenants or conditions of the Lsase on Tenants part to be performed, Lender will not
join Tenantasapany defavda:xtharvactlonorpmceé&hg foreclosing the Mortgage unless such joinder
lsnecemrytoforadosatheuongageandmenonlyforsuchpurposeand not for the purpose of
termmaﬂngmuasa '

5.  TENANT TO ATTORN TO LENDER. 'If the interests. of Borrower shall be transferred to and
owned by Lender by reason of foreclosure or other procsedings brought by It in lieu of or pursuant to a
foreciosure, orb;anyohermnner.andLendersucoeedstotluhterestofmesomundermeme,
Tenant shall beboumwmﬁermﬂerallofmetems.cmnantsandoondiﬁcnsofmeuaseforthe
hﬂamdmmmemdnmﬂnhgaMawmsbmorMsWMmbeaﬁemdin'
accordanoewlmanyopﬁonthemfor-hmeLeasa.wlﬂ)mesamefomandeffectaslﬂ.enderwemthe
fandlord under the Lease, and Tenant does hereby attom to Lender as fts landiond, sald attomment 1o be
effective and self-ope:atlva Immediately upon Lender succeeding tothe lnterastofthe Borrower under the

T
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Lease wnhout the execution of any turther Instruments on the part of any of the parﬁes hereto; provided,

however, that Tenant shall be under no obligation to pay rent to Lender unt Tenant recelves written notice

from Lender that it has succeeded to the interest of the Borrower under the Lease. The respective rights

and obligations of Tenant and Lender upon such attormment, to the extent of the then remalning balance

ofthetemofﬂ\a Lease and any such extensions and renewals, shall be and are the same as now set forth
therein; it being the intention of the partles hereto for this purpose to Incorporate the Lsase in this
Agraemembymfe,rencswiththesamefomandalfoctas if set forth at length hersin,

6. LENDER NOT BOUND BY CERTAIN ACTS OF BORROWER. If Lenider shall succesd to the
-interest of Borrower under the Lease, Lender shall not be: (a) liable for any act or omission of any prlw
landlord (including Borrower); (b} subject to any offsets or defenses which Tenant might have against any
priar landlo:d (Inciuding Borrower); (c) bound by any rent or additlonal rent which Tenant might have paid
for morg than the then current instaliment; (d) bound by any amendment or modification of the Lease made
without its consent; {e) bound by any provisions of the Lease regarding the commencement or completion
of any construction; (f) bound by any provision of the Lease which provided for warrantles of construction
from the Borower to the Terant; (g) bound by any provision of the Lease restricting the Use of other
Properties owned by Lender, as landiord, for purposes which compte with Tenant: nor (i) llable for the
retum of any securlty deposit except to the extent actually recelved by Lender from Borrower, In the event
of a default by Borrower under the Loase or an occurrence that would give rise to an offsat against rent or

claim against Borrower under the Lease, Tenant will use its best efforts to set off such defaults against rents

currently due Borrower and will give Lender notice of such defauits or occusrence at the address of Lender
as ‘set forth.above and wil give Lander such time as is reasonably required to cure such default or rectify

such occurrence, provided Lender uses reasonable diligence to comect the same.’ Tenant agrees that

- nomlthstanding any provision of the Lease to the contrary, &t will not be entitfed to ‘cancel the Lease, or io
abate or offset against the rent, or 10 exarciss any other right or remedy untll Lender has been given notice
of default and opportunity to cure. such default as provided herein,

. % HAZARDOUS WASTE Tenant: () is not presently engaged in nor does R presently pormit
®) hasnotatanytknehﬂ)epastengagedhnorpennm (c) has no knowledge that any third person
orentityhas engaged in or permitted:; and (d) wil not in the future engage In or permit any operstions or
activities upon, or any use oroowpancy of the Pramises, or any portion therecf, for the purpase of or In
any way Involving the handling, manufacturing, treatment, storage, use, transportation, splllage, lsakage,
dumping, discharge or disposal (whether legal or iegal, accidental or Intentional) of any hazardous
substances, materials or wastes, or any wastes regulated under any local, state or federal faw,

. ASSIGNMENT OF LEASE, Borrower wil by a seperate Assignment of Leases and Rents
(hereinaftor referred 1o as the Assignment of- Leasas”) assign its Interest In the rents and payments due
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under the Lease to Lender as security for repayment of the Loan. if In the future there s a default by the
Borrower in the performancs and obsewanca‘ofthe terms- of the Mortgage, the Lender may, at its option
under the Assignment of Leases, require that all rents and other payments due under the Lease be pald

‘ dlmcﬂy to it. Upon notification to that effect by the Lendar, the Borrower heroby authorizes and directs

Tenant, and the Tenant agrees, to payanypaymems due under the terms of the Lease to Lender.  The
Assignment-of Leases does not diminish any obligaﬂons of tha Borrower under the Lease or impose any
such obligations on the Londer.

9. SUCCESSORS AND ASSIGNS. This Agreement and each and every covenant, agreasnert and
other provision herecf shall be binding upon the parties hersto and their heirs, adminlstrators,
representatives, successors and assigns, including without limitation each and every from time to time hoider
of the Lease or any other person having an intersst therein and shall inure to the benefit of the Lender and
its successors and assigns.

. 10. CHOICE OF LAW. This Agreement is made and exacuted under and in all respects Is to be
govemned by and construed in accardance with the laws of the State where the Premises are shuate. -

11.  CAPTIONS AND HEADINGS. -The captins and headings of the various sactions of this
Agreemaent are for conveniance only and are not to be construed as confining or imiting in ary way the
scopa or intent of the provisions hereof. Whenever the context requires or permits, the singular shall include A
the plural, the plural shall include the singular and the mascullne, feminine and neuter shall be freely
interchangeabie. ' '

12. NOTICES. Any notice which any party hersto may desire or may be required to give to any
other party shall be in writing and the mailing thereof by certified mail, or equivalent, to the addresses as
set forth above, or to such other places any party hereto may by notice in writing designate shall constitute

- service of notice hereunder

lNWlTNESSWHEREOFmepanlesheratoravaeachcausadmlsAgreementtobae:mutedascf
the date first above written.

"TENANT:

Food-4-Less.
a_corporation

SRS
r__ Rpo
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BORROWER:

BROOKSIDE PLAZA, LP,,
a Nebraska limited partnership

_ By: | ang \[ %&A—-—r/@_
e - Paul L Douglas O
“Its:  General Partner

LENDER:

IDS LIFE INSURANCE COMPANY,
a Minnasata corporation

‘mnfww,gadcmwmmismbamdﬁmbawmamw
SWEOF - _AJob v )

) 58

CouNTYoF_Douglas )

The foregoing Instrument waﬁacknmledg'ed before me this _/2*N__ day of November, 1992, by
the _f£res of ~tj-KkesS - . a .
:onbehalfogme_ﬁazla- : .

(Notarial Seal) -

-l 1993|

GENERAL ROTARY-Staa of Nebwraska
JiM K. BLAIR :
-;ae My Comm. Exp. March 1. 1963]

- My Commission Expiras:

| s407/227T110/11/92 _ -5-




(The following acknowledgment is to b used ¥ Tenant is an individual)

STATE OF )
) ss.
COUNTY OF ' . ) :

* The foregoing instrument was acknowledged before me this

ey -

(Notarial Sea)

My Commission Explres:

1046 PAGE 493

day of November, 1992, by

(The following acknowledgment is 10 be used by Borower)

COUNTY OF ( Jaugfas) .

The foregoing Instrument was acknowledged before me this _/cA *A  day of Novernber, 1992,
by Paut L. Douglas, the general partner of Brooksids Plaza, LP., a Nebraska limited partnership, on behaif

of the partnérship.

GEMERAL ROTARY-Statz of Nebraska
JIM K. BLAIR
My Comm. Exp. March I, 1993

3407/227:10/11/82
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(The follawing acknowledgment is to be used by Lendec)

STATE OF MINNESOTA }

COUNTY OF HENNEPIN ) » '

‘Al Tﬁe,foregolng fnstrur'na twés W % day dmw
/QLﬁ;auuz/zahsubueé;_am; - , the Ditr e andBdd 7 Mot
respectively, of IDS Life Insurance Company, a Minn‘éso;a' corporation, on behalf of the corporation.

Notary P(bilc o

S SHARON E. 20CHERT
NOTARY PUBLIC—MINNESOTA
HENNEPIN COUNTY
My Commission Expires Aug. 14, 1996
M

THIS DOCUMENT WAS DRAFTED BY:

OPPENHEIMER WOLFF & DONNELLY (JAW)
45 South Seventh Street

Sutte 3400

Minnsapdiis, Minnesota 55402

(612) 344-9300
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EXHIBITX
LEGAL DESCAIFTION

LOT 503 THROUGH 505, INCLUSIVE, AND LOTS 507 THROUGH 513, INCLUSIVE, EZCEPT
THAT PART TAREN FOR STREET RIGET-OF~-WAYS, WESTCHESTER REPLAT, TOGETHER WITH
UNREPLATTED PART OF LOT 431, WESTCHESTER OF MILLARD, EXCEPT THAT PART TAKEN
_ FOR STREET RIGHT-OF-WAYS, ALL AS SURVEYED, PLATTED AND RECORDED IN DOUGLAS
' COUNTY, NEBRASKA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: BEGINNING AT THE
SOUTHWEST CORNER OF LOT 505, WESTCHESTER REPLAT; THENCE N 1 DEGREE 04°45"E
(BEARINGS BASED ON THE WESTCHESTER REPLAT RECORDED PLAT) FOR 2%1.86 FEET TO
THE NORTHWEST CORNER OF SAID LOT 505; THENCE N 88 DEGREES 55‘15"W FOR
140.00 FEET TO THE SOUTHWEST CORNER OF LOT 507, WESTCHESTER REPLAI; TEENCE
N 1 DEGREE 04'45"E FOR 89.03 FEET TO THE NORTHWEST CORNER OF SAID LOT 307;
THENCE N 30 DEGREES 21'15"W FOR 229.55 FEET TO THE NORTHWEST CORNER OF LOT
513, WESTCHESTER REPLAT; THENCE N 59 DEGREES 38'45"E FOR 623.65 FEET ALONG
THE NORTHERLY LINE OF LOTS 513, 512 AND 511, WESTCHESTER REPLAT, TO THE
NORTHEAST CORNER OF SAID LOT 511; THENCE S 42 DEGREES S50'06"E FOR '115.73
. FEET ALONG THE EASTERLY LINE OF SAID LOT 511; THENCE S 33 DEGREES 16°10°E
" FOR 544.45 FEET ALONG TEE EASTERLY LINE OF LOTS 511, 510 AND 508, -- .
WESTCHESTER REPLAT AND THE EASTERLY LINE OF LOT 431, WESTCHESTER OF
MILIARD; THENCE S5 43 DEGREES 32/34"W FOR 307.95 FEET ALONG THE NEW ROAD
RIGHT-OF-WAY; THENCE S 48 DEGREES 00°01* W FOR 186.0 FEET ALONG SAID
RIGHT-OF-WAY; THENCE S 87 DEGREES 30’45"W FOR 236.9 FEET ALONG SAID
RIGHT-OF-WAY TO THE SOUTH LINE OF LOT 505, WESTCHESTER REPLAT; THENCE N 88
DEGREES 55’15"W FOR 79.61 FEET ALONG SAID SOUTH LINE TO THE POINT OF -
BEGINNING. i :
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