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DEVELOPMENT, OPERATION AND EASEMENT AGREEMENT
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THIS AGREEMENT, made this JANUARY 23, , 19.98, is by and between KMART
CORPORATION, a Michigan corporation, whose address is 3100 West Big Beaver Road,
Troy, Michigan 48084 ("Kmart"), Eustis Associates, a Delaware general partnership whose
address is ¢c/o Sofran Group, 808 Third Street, Suite C, Neptune, FL 32266 ("Shopping
Center Owner"), and Lincoln Video, Inc., a Nebraska ccrporation, whose address is 4535
Leavenworth Street, Suite 12, Omaha, NE 68106 ("Outiot Owner").

RECITALS:

A. Concurrent with the execution of this Agreement, Shopping Center Owner
has conveyed to Outlot Owner that certain parcel of land in the City of Lincoln, County of
Lancaster, Nebraska, more particularly described in Exhibit A-1 and depicted as Lot 2A on
Exhibit B, both attached hereto and made a part hereof (the "Outlot").
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B. The Outlot abuts a property developed as a shopping center described in
Exhibit A-2 and depicted as Lot 1 on Exhibit B, both attached heretc and made a part
hereof (the “Shopping Center"). Kmart rents the Shopping Center from Shopping Center
Owner.
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C. The parties desire to enter into the following agreement regarding the
development and use of the Outlot. The consent by Kmart to the sale of the Outlot to the
Qutlot Owner is subject to the terms and conditions hereof.
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NOW, THEREFORE, for One Dollar ($1.00) and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by each, the
parties agree as follows;
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ARTICLE |
DEVELOPMENT OF THE OUTLOT

1.01  _Construction of Building. On or before August 1, 1998, the Qutlot Owner
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44 shall complete construction and open for business to the public a one-story building of
45 approximately 7488 square feet on the Outlot (the "Building") to be used for a Hollywood
46 Video Store. Outlot Owner shall be responsible, at its own cost, to cbtain all permits,
47 variances, licenses and approvals necessary from applicable authority to construct the
48 Building on the Outlot and Kmart and Shopping Center Owner shall, at Outlot Owner's
49 expense, reasonably cooperate with the Outlot Owner in obtaining the same.

50

51

52 1.02 Approval of Site Plan. No buildings or improvements shall be constructed
s3  on the Qutlot except in accordance with a site plan and elevation and exterior detail plans
54 therefor which shall be approved by Kmart and Shopping Center Owner in writing prior to
55 commencement of construction. No construction activity on the Outlot shall interfere with
56 the operation or use of the Shopping Center or other construction activities within the
57 Shopping Center. No signs may be erected or placed on the Outlot except as have been
58 previously approved by Kmart and Shopping Center Owner, which approval shall not be
59 unreasonably withheld, in writing and as are in conformance with all governmental
60 regulations.

61

62 1.03 _Indemnification; Insurance. With respect to any construction activity on the
63 Outlot, the Outlot Owner agrees to indemnify, defend and save harmless Kmart and
64 Shopping Center Owner and their agents, contractors, servants, employees, officers and
65 directors, from any and all loss, damage, liability, cost or expenses, including, but not
66 limited to, attorneys' fees, reasonable investigative and discovery costs, court costs and
67 other sums which Kmart or Shopping Center Owner, their agents, contractors, servants,
68 employees, officers and directors may pay or become obligated to pay on account of any,
69 all and every demand or claim, or assertion of liability, or any claim or action founded en
70 or arising or alleged to have arisen out of any act or omission of the Outlot Owner, its
71 agents, contractors, servants and employees, whether such claim or claims, action or
72 actions be for damages, injury to person or property, including the property of Kmart or
73 Shopping Center Owner, or death of any person. The Qutlot Owner agrees that it shall,
74 at its own expense, maintain in force a policy of insurance written by one or more
75 responsible insurance carriers licensed to do business in Nebraska which shall insure
76 against liability for injury to and/or death of and/or damage to property of any person or
77 persons, with policy limits of not less than $2,000,000 for injury to or death of any one
78 person, $3,000,000 for injury to or death of any number of persons in any one incident, and
79 $1,000,000 for damages to property resulting from any one iricident. The policy shall namé
g0 Outlot Owner and Kmart and Shopping Center Owner as insureds and shall provide,
81 among other things, that the insurer specifically recognizes and insures the liability
82 assumed herein by the Outlot Owner. The Outlot Owner shafl deliver to Kmart and
83 Shopping Center Owner a certificate of insurance evidencing the existence of the policy
g4 of insurance hereinabove provided. Such certificate shall provide that the insurance shall
85 not be canceled or materially amended unless 30 days prior written notice of such
86 cancellation or amendment is given to the named insureds.

87
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R 1.04 Building Dimensions. No building or structure erected on the Outiot shall
89 exceed one story or twenty-four (24) feet in height, whichever is lower, inclusive of any
90 chimneys, decorative towers or roof peaks incidental to the design of the building or
91 structure, nor exceed a square footage of 7488 square feet.
92
93 1.05 Parking Area. Without including in any calculation of the parking necessary
94 to serve the Outlot any parking spaces which may exist in the Shopping Center, there shall
95 be established and maintained at all times on the Outlot a sufficient number of parking
96 spaces to meet at least the minimum requirement established by the state and local
97 zoning, building and use laws and regulations for the use of the Qutlot and the size of the

98 Building.

99

100 ARTICLE Il

101 OPERATION OF THE OUTLOT

102

103 2.01 Operating Agreements. There are hereby declared and established the
104 following operating agreements regarding the Qutlot:

105

106 (8) Casualty Insurance. The Outlot Owner shall keep the Building and all

t07 other improvements located on the Outlot insured, at its expense, against loss or damage
108 by fire, windstorm, hail, explosion, vandalism, malicious mischief, damage from aircraft
100 vehicles, smoke damage and such other risks which are from time to time included in
110 "Extended Coverage" endorsements in Lancaster County, Nebraska, in an amount not less
111 than 100% of the actual replacement cost of the Building and improvements on the Outlot
112 (excluding foundation and excavation costs of underground flues, pipes and drains) which
113 amount shall be sufficient to restore the same to, or replace it with, buildings and
114 improvements of at least the same size as existed before and to as good of condition as
115 such were in immediately preceding such destruction.

116

117 (b)  Liability Insurance. The Outiot Owner shall, at its expense, maintain
118 comprehensive liability insurance against claims for personal injury or death and property
119 damage occasioned by accident occurring upon, in or on its respective property, such
120 insurance in each case to afford protection with limits of not less than $3,000,000 per
121 occurrence for combined bodily injury and property damage. In addition to the foregoing,
122 the insurance coverage required under this Section shall extend to any liability arising out
123 of the indemnity set forth below in Section 2.01(c). Kmart may, not more often than once
124 every two years, require that the policy limits be increased to reflect any decrease in the
125 value of the dollar or increase in risk.

126

127 (¢) Indemnification. The Outlot Owner will indemnify each owner or tenant
128 of any portion of the Shopping Center and save them harmless from and against any and
129 all claims, actions, damages, liability and expenses in connection with loss of life, personal
130 injury or damage to property or any of them arising out of, pertaining to or involving, wholly
131 or in part: any act or omission of the Outlot Owner or its tenant, subtenants, agents,
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=" 132 contractors or employees; or Outlot Owner's use, maintenance or occupancy of the Outlot.
133
134 (d) Proof of Insurance. All such insurance provided for in the preceding
135 sections shall be effected under valid and enforceable policies issued by insurers of
136 recognized responsibility, licensed to do business in the State of Nebraska Certificates of
137 such insurance shall be delivered to Kmart and Shopping Center Owner upon issuance
138 thereof, and thereafter not less than fifteen days prior to the expiration date of the expiring
139 policies. Any policy required by the Section shall provide that such policy shall not be
140 canceled or materially amended without at least thirty days prior written notice to Kmart
141 and Shopping Center Owner. If the Qutlot Owner fails to obtain insurance as required in
142 this Agreement within ten days of receipt of notice from Kmart or Shopping Center Owner,
143 Kmart may, but shall not be obligated to, purchase the insurance on behalf of the Outlot
144 Owner. If the Outlot Owner shall not pay to Kmart or Shopping Center Owner all of the
145 costs incurred by Kmart or Shopping Center Owner to obtain such insurance within fifteen
146 days of receipt of a statement therefor, Kmart or Shopping Center Owner shall have a lien
147 on the Outlot in the amount of the statement, which amount shall bear interest at the rate
148 of eighteen percent (18%) per year, or the highest rate permitted by law, whichever is
149 lower, until paid. The lien, if any, shall be filed and enforced and have priority in
150 accordance with Article V hereof. All such insurance may be provided by Qutfot Owner's
151 tenant.
152
153 (e)  Obligation of the Outlot Owner in Event of Casualty. [n the event of
154 destruction or damage from fire or any casuaity to the Buildings or any other structures or
155 improvements on the Outlot, the Outlot Owner shall promptly, but in no event not later than
156 one year from the date of such destruction or damage, either: (a) rebuild and repair the
157 same to at least substantially the same size and as good as condition as such was in
158 immediately preceding such fire or casualty; or (b) at its own expense, pave, stripe, light
159 and maintain the land for use as part of the Common Areas of the Shopping Center, in
160 which event the owners, occupants, customers and employees of the Shopping Center
161 shall have and are hereby granted by Outlot Owner a non-exclusive easement for ingress,
162 egress and parking over and upon the Outlot, until such time as Outlot Owner may rebuild,
163
164
165 (f  Maintenance and Repair of the Outlot. The Outlot and any
166 improvements thereon shall be continuously maintained and repaired by the Outlot Owner
167 atits expense, so as to at all times be in a first class condition, free and clear of all debris.
168 If the Outlot Owner fails to so maintain the Outlot and does not take substantial steps to
169 cure such default hereunder within seven days of receipt of notice from Kmart or Shopping
170 Center Owner, Kmart or Shopping Center Owner shall have the right, but not be obligated,
171 to enter the Outlot and perform such maintenance on behalf of the Outiot Owner. if the
172 Qutlot Owner shall not pay to Kmart or Shopping Center Owner all of the costs incurred by
173 Kmart or Shopping Center Owner to perform such maintenance within fifteen days of
174 receipt of a statement therefor, Kmart or Shopping Center Owner shall have a lien on the
175 Qutlot in the amount of the statement, which amount shall bear interest at the rate of
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176  eighteen percent (18%) per year, or the highest rate permitted by law, whichever is lower,
177 until paid. The lien, if any, shall be filed and enforced and have priority in accordance with
178 Article V hereof.

179

180 (g) Alterations. After initial construction of the Building and all other
181 structures and improvements on the Outlot in accordance with the plans and specifications
182 approved by Kmart and Shopping Center Owner, the Outlot Owner shall not alter, remove
183 or add to the exterior or structural components of the Building or construct additional
184 buildings or structures con the Outlot, without the prior written consent of Kmart and
185 Shopping Center Owner to the plans and specifications for each such alteration, removal,
186 addition or construction.

187

188 (h) Taxes and Assessments. In the event that the Outlot is not separately
189 assessed for purposes of real estate taxation, the Outlot Owner agrees to obtain, at its
190 cost, such separate tax assessment and Kmart and Shopping Center Owner agree to
191 reasonably cooperate therewith. The Outlot Owner agrees to reimburse Kmart and
192 Shopping Center Owner for its costs and expenses incurred in connection therewith. The
193 Qutlat Owner shall pay, or cause to be paid, prior to delinquency, all taxes, assessments
194 and charges levied upon or assessed against the Outlot. If the Outlot Owner fails to pay
195 any such tax, assessment or charge prior to the same becoming delinquent or bearing
196 interest or penalties, with seven days prior notice from Kmart or Shopping Center Owner,
197 Kmart or Shopping Center Owner shall may, but shall not be obligated to, pay any such
198 tax, assessment or charge on behalf of the Outiot Owner. If the Outlot Owner shall not pay
199 to Kmart or Shopping Center Owner such tax, assessment or charge and all of the costs
200 incurred by Kmart in connection therewith within fifteen days of receipt of a statement
201 therefor, Kmart or Shopping Center Owner shall have a lien on the Outiot in the amount
202 of the statement, which amount shall bear interest at the rate of eighteen percent (18%)
203 per year, or the highest rate permitted by law, whichever is lower, until paid. The lien, if
204 any, shall be filed and enforced and have priority in accordance with Article V hereof.

208

206 ARTICLE 1)

207 EASEMENTS

208 :

209 3.01  Utility Easement. Kmart and Shopping Center Owner hereby grant to the

210 Outlot Owner, its successors, assigns, mortgagees, lessees, sublessees, employees,
211 agents, customers, licensees and invitees, and the Outlot Owner hereby grants to Kmart
212 and Shopping Center Owner, their successors, assigns, mortgagees, lessees, sublessees,
213 employees, agents, customers, licensees and invitees, over, across and under the
214 Common Areas of their respective Outlot or property, a permanent, non-exclusive
215 easement and right to construct, use, maintain and repair utility lines serving their
216 respective Outlot or property. "Common Areas"” shall mean all public and common facilities
217 which shall, from time to time, exist in the Shopping Center and the Outlot and which are
218 intended for common use, including, but not limited, to, entrances, exits, driveways, access
219 roads, parking areas, walks, service drives, directional signs, lighting facilities, utility
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" 220 services, drainage and retention pond facilities, landscaped areas and other facilities and
221 areas intended for common use. Any maintenance or repair of such utility lines performed
222 by the grantee of the easement granted in this paragraph shall be performed at the
223 grantee’s sole expense and in a manner so as to not unreasonably interfere with the
224 operation of the Shopping Center or Outlot.

225

226 3.02 Easement for Ingress and Egress. Kmart and Shopping Center Qwner
227 hereby grant to the Outlot Owner, its successors, assigns, mortgagees, lessees,
228 sublessees, employees, agents, customers, licensees and invitees, and the Outlot Cwner
229 hereby grants to Kmart and Shopping Center Owner, their successors, assigns,
230 mortgagees, lessees, sublessees, employees, agents, customers, licensees and invitees,
231 a permanent, non-exclusive easement and right to use the entrances, exits and driveways .
232 within the Common Areas for the purpose of ingress and egress, but not parking, provided,
233 however, that the use of the Common Areas for ingress and egress shall not cause the
234 obstruction nor the impediment of vehicular or pedestrian traffic, upon or across the parking
235 areas, entrances, exits, driveways, walks or service drives located within the Common

236 Areas.

237

238 ARTICLE IV

239 USE OF QUTLOT

240

241 4.01 Permitted and Prohibited Uses. The Outlot shall be used initially only for

242 the construction, operation and maintenance of a Hollywood Video retail store. Thereatfter,
243 so long as Kmart is a tenant of the Shopping Center, without the prior written consent of
244 Kmart and Shopping Center Owner, the Outlot shall be used solely for retail uses
245 consistent with a first-class shopping center; provided, however, without limiting the
246 foregoing, no such retail use shall be as a theater, bowling alley, skating rink, bar, tavern,
247 off-sale liquor store, adult book store, gym, health club facility, automotive repair facility,
248 dance hall, billiards or pool hall, game parlor, massage parlor, warehouse, or for the
249 renting, leasing or sale of or displaying for the purposes of renting, leasing, or sale of any
250 motor vehicle or trailer. Additionally, the Outlot shall not, unless consented to by the
251 Shopping Center Owner, and by Kmart so long as Kmart is a tenant of the Shopping
252 Center, in writing, be used (i) as a supermarket or grocery store, (ii) as a bakery or
253 delicatessen, (iii) for the sale of fresh or frozen meat, fish, poultry or produce for off-
254 premises consumption, (iv) for the sale of beer, wine or other alcoholic beverages for off-
255 premises consumption, (v) as a pharmacy or drug store requiring the services of a licensed
256 pharmacist, (vi) as a footwear or retail shoe store unit {vii) for the sale of pizza or deli
257 sandwiches for on-site or off-site consumption; provided, however, the restrictions set forth
258 in clauses (i) through (vii), inclusive, shall not prohibit (a) the sale of food items from an
259 area not to exceed the lesser of 500 square feet of floor area or ten percent (10%) of the
260 floor area of any storeroom when such sales are strictly incidental to the conduct of another
261 business within such storeroom or (b) the operation of a restaurant, yogurt shop, or ice
262 ream store or the sale of beer, wine, or other alcoholic beverages incidental to the service

263 of food.
Development Operation and Easement Agreement January 8, 1998/5:23 PM
R:\43090021897\DOEA 7.wpd Kmart #7550/Lincein NE




264
265
266
267
268
269
270
271
272
273
274
275
276
27
278
279
280
281
282
283
284
285
286
287
288
289
290
291
292
293
294
295
296
297
298
299
300
301
302
303
304
305
306
307

4.02 NoInterference with Common Areas, No use of the Outlot shall interfere with

the use of the Common Areas or the Shopping Center or impede the free flow of vehicular
or pedestrian traffic thereon.

4.03 Hazardous or Dangerous Use, No use of the Outlot shall increase the fire

hazard or fire insurance rating for the Shopping Center or in any way present a danger or
hazard to the employees and customers of the Shopping Center.

ARTICLE V

LIENS

The liens provided for herein may be filed for record by Kmart or Shopping Center
Owner as a claim of lien against the defaulting Outlot Owner in the Office of the Recorder
of Lancaster County, Nebraska, signed and verified, which shall contain at least:

(a) A statement of the unpaid amount of costs and expenses;

(b) A description sufficient for identification of the Qutlot which is the
subject of the lien; and

(c) The name of the Outlot Owner or reputed owner of the Outlot.

Such lien, when so established against the Outlot, shall be prior and superior to any
right, title, interest, lien or claim which may be or has been acquired or attached to the
Qutlot after the time of filing of such lien, provided, however, such lien shall be subordinate
to any first mortgage or deed of trust now or hereafter covering any portion of the Outlot
and/or any improvements thereon, and any purchaser at any foreclosure or trustee's sale
(as well as any grantee by deed in lieu of foreclosure or trustee's sale} under any such
mortgage or deed of trust shall take title free and clear of any such lien, but otherwise
subject to the provisions of this Agreement. Such lien shall be for the use and benefit of
Kmart and Shopping Center Owner and may be enforced and foreclosed in a suit or action
brought in any court of competent jurisdiction.

ARTICLE VI

EUTURE EXPANSION

6.01 Subdivision or Plafting of Shopping Center. The Outlot Owner shall
cooperate with Kmart and Shopping Center Owner and any governing authority in
connection with future subdivision, platting or re-platting of the Shopping Center in
accordance with applicable law. The costs of such subdivision, platting or re-platting shall
be at Kmart's expense and such subdivision, platting or re-platting will nat change the legal
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description of the Qutlot.

6.02 Regiprocal Easement and Qperation Agreemeant. The Outlot Owner hereby
acknowledges that a Reciprocal Easement and Operation Agreement ("REOA"} may be
placed upon the Shopping Center in the future. Provided that Kmart and Shopping center
Owner shall obtain the written consent of the Qutlot Owner to the REOA, this Agreement
shall be subordinate to the REQA. Outlot Owner agrees not to unreascnably withhold,
condition or delay its consent thereto.

ARTICLE VI
REMEDIES
7.01 Default of the Qutlot Qwner. (a) if the Outiot Owner shall, during the term

of this Agreement, default in the full and punctual performance of any obligation of this
Agreement to be performed by the Outlot Owner, and if such default shall continue for
thirty days (or such lesser time as shall he set forth expressly elsewhere in this Agreement
or as may be reasonable in the case of emergency) after receipt of written notice from
Kmart or Shopping Center Owner, then, in addition to all other remedies which Kmart or
Shopping Center Owner may have at law or equity or under this Agreement, Kmart may,
but shall not be obligated to, perform such obligation on behalf of the Outlot Owner. [f the
Outlot Owner shall not pay to Kmart or Shopping Center Owner all of the costs incurred by
Kmart or Shopping Center Owner to perform such obligation within fifteen days of receipt
of a statement therefor, Kmart or Shopping Center Owner shall have a lien on the Outlot
in the amount of the statement, which amount shall bear interest at the rate of eighteen
percent (18%) per year, or the highest rate permitted by law, whichever is lower, until paid.
If a default, other than the payment of money, cannot be cured within the period required
herein, then such default shall be deemed to be cured if the Outlot Owner shall commence
curing the default within such period and shall continue thereafter with all due diligence and
does so cure the default within a reasonable time. The lien, if any, shall be filed and
enforced and have priority in accordance with Article V hereof.

(b) In the event of a breach or attempted or threatened breach of
any obligation of this Agreement by the Outlot Owner, in addition to any other remedy
Kmart may have at law or equity or under this Agreement, Kmart and Shopping Center
Owner shall be entitled forthwith to full and adequate relief by injunction and all such other
available legal and equitable remedies from the consequences of such breach. All costs
and expenses of any such suit or proceeding, including, but not limited to, attorneys' fees,
court costs and the reasonable costs of investigation, shall be assessed against the
defaulting Outlot Owner and shall constitute a lien against the Outlot and shall be filed and
enforced in accordance with Article V hereof.

7.02 No Waiver, No delay or omission of Kmart in the exercise of any right
accruing upon any default of the Outlot Owner shall impair any such right or be construed
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to be a waiver thereof, and every such right may be exercised at any time during the
continuance of such default. A waiver by Kmart or Shopping Center Owner of a breach
or a default of any of the terms and conditions of this Agreement by the Outlot Owner shall
not be construed to be a waiver of any subsequent breach or default of the same or any
other provision of this Agreement. Except as otherwise specifically provided in this
Agresment, no remedy provided in this Agreement shall be exclusive, but each shall be
cumulative with all other remedies provided in this Agreement and at law or in equity.

ARTICLE VIII

MISCELLANEOUS

8.01 Run with the Land. This Agreement and its restrictions, covenants,
obligations, easements and agreements shall be appurtenant to and shall run with the land
and shall apply to and bind the heirs, personal representatives, transferees, assigns and
successors in interest of the parties hereto, provided, however, all of the obligations of
Kmart under this Agreement shall be performed by Kmart Corporation or its designees only
so long as Kmart is the owner or lessee of the building designated "Kmart" in Exhibit B (the
"Kmart Building™); otherwise such obligations shall be performed by the owner of the Kmart
Building and provided, further that all of the obligations of Outlot Owner under this
Agreement shall be performed by Outlot Owner or its designess only so long as Outlot
Owner is the owner or lessee of the Outlot in Exhibit B; otherwise such obligations shall be
performed by the owner of the Outlot.

8.02 _Joint Qwnership. All references herein to the Outlot Owner in the singular
will refer to the plural during any period in which the Qutlot is owned by more than one
person, corporation or entity. If the Outlot is owned by more than one person, corporation
or entity, all of the rights of the Qutlot Owner set forth herein shall be held jointly by all of
the owners of the Outlot and all of the agreements, covenants, restrictions, obligations,
warranties, representations and indemnities of Qutlot Owner herein shall apply to and bind
all of the owners of the Qutlot jointly and severally. Any party benefitting from any of the
agreements, covenants, restrictions, obligations, warranties, representations, indemnities,
easements or other terms of this Agreement (including, without limitation, Kmart, be it an
owner or a tenant of any portion of the Shopping Center) shall be entitled to enforce the
obligations of the QOutiot Owner hereunder against any of the owners of the Cutlot
individually without prior demand, claim or suit upon any other owner of the Outlot.

B8.03 Term of Agreement. Each agreement, covenant, restriction, obligation,
warranty, representation, indemnity, easement or other term of this Agreement shall be for
the term of seventy-five years from the date hereof and may be renewed each ten years
thereafter by the written consent of all owners of the Outlot and the Kmart Parcel and
Kmart (if it is the owner, tenant or subtenant of any portion of the Kmart Parcel) for
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394 additional periods of ten years each.

395

396 8.04 Headings. The Section headings in this Agreement are for convenience only,
397 shall in no way define or limit the scope or content of this Agreement and shall not be
398 considered in any construction or interpretation of this Agreement or any part thereof.
399

400 8.05 Severability. If any clause, sentence or other portion of this Agreement shall
401 become illegal, null or void for any reason, or shall be held by any court of competent
402 jurisdiction to be so, the remaining portions thereof shall remain in full force and effect.
403

404 8.06 Subsequent Conveyances, All conveyances of any portion of the Outlot
405 subsequent to the date hereof shall recite that they are subject and subordinate to the
406 terms and provisions hereof,

407

408 8.07 Egrce Majeure. Time is of the essence hereof, provided, however, the Outlot
409 Owner shall be excused for failure to commence and complete the construction work
410 required to be performed hereunder if such failure is unaveidably caused by: Act of God
411 or the elements; war, war defense conditions or the act of the public enemy; strikes or
412 walkouts (but not lockouts initiated by Outlot Owner or its contractors, subcontractors or
413 agents); the unavailability of labor and materials (if not due to the lack of funds to purchase
414 such labor or materials); or other causes (other than financial) beyond the Outlot Owner's
415 reasonable control. The Outlot Owner shall use reasonable diligence to avoid any such
416 delay and to resume construction as promptly as possible after any such delay.

417
418 8.08 Governing Law. This Agreement shall be construed in accordance with the
419 laws of the State of Nebraska.

420

421 8.09 Notices.  All notices, requests, demands and other communications

422 hereunder shall be in writing and shall be deemed to have been duly given if mailed by
423 registered or certified mail with postage prepaid addressed as follows:

424

425 (a) If to Kmart, to: Kmart Corporation

426 1184 N. Citrus

427 Covina, CA 91722

428 ATTN: Real Estate Department

429

430 with a copy to: Kmart Corporation

431 Real Estate Department

432 3100 West Big Beaver Road

433 Troy, Ml 48084

434 ATTN: Vice President

435

436
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¥ 437 (b) If to Outlot Owner, to: Lincoln Video, Inc.

438 c/o Magnum Development Corp.
439 4535 Leavenworth St., Ste. 12
440 Omaha, NE 68106

441 ATTN: Joseph H. Kutilek

442

443 (c) Of to Shopping Center

444 Owner, to: Sofran Group

445 808 3" Street, Suite C

446 Neptune Beach, FL 32266-6610
447 ATTN: Robert Rouleau

448

449

450 or to such other person or address as shall be furnished by fifteen days' prior written notice
451 by either party to the other. Notice given to the last known owner of the Outlot at the
452 address given in any such notice shall be binding on any successor owner as though given

453 toit.

454

455 8.10 Counterparts. This Agreement may be executed in two or more counterparts,

456 which, when assembled, shall constitute one and the same agreement.

457

458 IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day

459 and year first hereinabove set forth.

460

461

462 KMART C ORATION

463 {" T

465

466 By: LORRENCE T. KELLAR

467 Its: VP REAL ES]'AIE

468

469

470 LINCOLN VIDEO INC.

471 "Out ot O

472 ’ _ =

473

474 50%E Pu H LT B

475 PRES IbeNT

476

477
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478
479
480
481
482
483
484
485
486
487
488
489
490
491

492
493
494
495
496
497
498
499
500
501

502

504
505
506
507
508
509
510
5
512
513
514
515
516
517
518
519
520

503

EUSTIS ASSOCIATES, a Delaware general
partnership

By:

By:

By:

Davelopment Operation and Easement Agresment
R:M3080\21887\DOEA 7.wpd

Sofran Old Properties, a Delaware general
partnership, general partner

By: Robert Rouleau Investments (U.S.) Ltd.,
a Delaware corporation, Managing
Partner

HBVZMA—L“

Rob“ért\Reufaau, President

By: Norpet Properties, Inc., a Georgia
corporation, Managing Partner

By:

RobertRouleau,
Assistant Vice President

Norpet (Inverness) Inc., a Delaware
corporation, General : ‘
Partner

Robert Rowleau
Assistant Vice President

Rolyn (inverness) Inc., a Delaware
corporation, Ggneral Partner

Robert Reuleau, President

January 8, 1888/5:23 PM
Kmart #7650/Lincoln NE
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521 LIST OF EXHIBITS

522
523

524 Exhibit A-1 - Legai Description of Outlot
525

526 Exhibit A-2 - Legal Description of Shopping Center
527

528 Exhibit B - Site Plan

529

530

531

532

533

534

535
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536
537
538
539
540
541
542
543
544
545
546
547
548
549
550
551
552
553
354
555
356
557
558
559
560

STATE OF MICHIGAN )
) 8S.
COUNTY OF OAKLAND )

On__/-/5 , 199F before me, M(’)(bﬁk? L /?WZWIW// a Notary Public of

said State, duly commissioned and  sworn,

DREENEE T MLl Al
the within instrument as the VICE PAES/DEAT

personally appeared
, personally known to me te be the person who executed

of Kmart Corporation,

a Michigan corporation, and acknowledged to me that said corporation executed the within
instrument pursuant to its bylaws or a resolution of its board of directors.

In Witness Whereof, | have hereunto seymy hand and official seal the day and year

in this certificate first above written.

State of Michigan
My Commission Expires:

VICTORIA 1. BOEKHOUT
Notary Public, Macomb County, Mich,
Acting in Oakland Ccunty
My Commission Expires: Sept.14,1998

Development Operation and Easement Agresment
R:\43080\21897\DOEA 7.wpd
14
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561
562
563
564
565
566
567
568
569
570
571
572
573
574
573
576
577
578
579
580
381
582
583
584

STATE OF FLORIDA )
58.

)
COUNTY OF DUVAL )

o
The foregoing instrument was acknowledged before me on January _CL 1998, by Robert

Rouleau as President of Robert Rouleau Investments (U.S.) Ltd., a Delaware corporation, and Norpet
Properties, Inc., a Georgia corporation, Managing Partners of Sofran Old Properties, a Delaware
General Partnership, General Partner of Eustis Associates, a Delaware General Partnership and as
Assistant Vice President of Norpet (Inverness) Inc., a Delaware corporation and as President of
Rolyn (Inverness) Inc., a Delaware corporation, General Partner of Eustis Associates, a Delaware
General Partnership, all on behalf of Eustis Associates, a Delaware General Partnership.

Notary é

Caroline S. Yutes p
R hgmry r“},"chsm‘ of Florida
Wt/ Commission No, CC 590425
Ve My Commission Exp.11/06/2000 ¢
Fia. Notry Sorvice & Bonding Co. &

of

e,

Thraugh
P5INNNINN

Development Operation and Essement Agreement January 8, 1008/6:23 PM
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585
586

587

588

589

590

591

592 STATE OF NEBRASKA )

593 ) SS.

504 COUNTY OF LANCASTER )

595

596 On@izﬂg&w&_’?, 1945, before me~Al e e O ;2‘#@ (¢cr, a Notary Public
s97 of said ¢ State, °* duly commissioned and sworn, ersonally appeared
508 DSEPH H- Y uTitel |, personally known to me (or proved to me on the basis
599 of satisfactory evidence) to be the person who executed the within instrument as the
600 _PR2S Ne T of LINCOLA PIDED, ANC . ., a
601 N\ HE PSP corporation/limited partnership, and acknowledged to me
602 that said corporation/limited partnership executed the within instrument with the consent
603 of all of its partners, general and limited/pursuant to its bylaws or a resolution of its board
604 of directors.

605

606 IN WITNESS WHEREOF, | have hereunto set my hand and official seal the day and
607 vyear in this certificate first above written.

608

609

610 , Mot cene O 20ud e
sl ﬁ ceus;ATLHuomv “State of Nebraska Notary Public, County

612 m by Com e h o State of

613 My Commission Expires:

614

615

616 When recorded return to:

617

618  Kmart Corporation

619 700 South Orange

620 West Covina, CA 91790
621 Attn: Ms. V. E. Love
622 Real Estate Department
623

624

625

626

627

628

Development Operation and Easement Agreemaent January 6, 1998/5:23 PM
R:\3090\21897\DOEA 7.wpd Kmart #7550/Lincoln NE

16

1




LEGAL DESCRIPTION
(HOLLYWOQOD VIDEO PARCEL)

A LEGAL DESCRIPTION FOR A TRACT OF LAND COMPOSED OF A PORTION OF THE
REMAINING PORTION OF LOT 1, CORNHUSKER CROSSING, LOCATED IN THE
SOUTHWEST CORNER OF SECTION 7, TOWNSHIP 10 NORTH. RANGE 7 EAST OF THE
6TH P.M. CITY OF LINCOLN, LANCASTER COUNTY, NEBRASKA, AND MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SECTION 7, THENCE ON AN
ASSUMED BEARING OF NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST ALONG
THE WEST LINE OF SAID SECTION 7, A DISTANCE OF 185.68 FEET TO A POINT,
THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST ALONG A LINE
PERPENDICULAR FROM THE WEST LINE OF SAID SECTION 7. A DISTANCE OF 63.00
FEET TO A POINT OF [INTERSECTION WITH THE WEST LINE OF THE REMAINING
PORTION OF SAID LOT t. THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS
EAST. A DISTANCE OF 37.86 FEET TO A POINT, SAID POINT BEING THE TRUE POINT
OF BEGINNING, THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, A
DISTANCE OF 187.00 FEETTO A POINT. THENCE SOUTH 90 DEGREES 00 MINUTES 00
SECONDS EAST, A DISTANCE OF 20.50 FEET TO A POINT. THENCE NORTH 00 DEGREES
00 MINUTES 00 SECONDS WEST. A DISTANCE OF 5.00 FEET TO A POINT, THENCE
- SOLTH.90 DEGREES 00 MINUTES 00 SECONDS EAST. A DISTANCE OF 208.09 FEET TO

A POINT. THENCE SGUTHQ0 DEGREES 00 VINUTES 00 SECONDS WEST, A DISTANCE

OF 192.00 FEET TO A POINT. THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS
WEST. A DISTANCE OF 228.39 FEET TO THE TRUE POINT OF BEGINNING. SAID TRACT
CONTAINS A CALCULATED AREA OF 1.00 ACRES. OR 43,787.71 SQUARE FEET MORE

OR LESS. now:known as Lot 2, Cornhusker Crossing lst Addition, Lincoln, lancaster County, Nebraska,

SEPTEMBER 24, 1997
97033 FMIKERHOLWOOD LO!

EXHIBIT

"A—l”




EXHIBIT "A-2"
(Page 1 of 2}

LEGAL DESCRIPTION
(K-MART PARCEL)

A LEGAL DRSCRIP1ION FOR A TRACT OF LAND COMPOSED OF A PORTION OF THE
REMAINING PORTION OF LOT 1, CORNHUSKER CROSSING, LOCATED IN THE
SOUTHWEST QUARTLR OF SECTION 7, TOWNSHIP 10 NORTH, RANGE 7 EAST OF THE
611l PM, CITY OF LINCOLN, LANCASIER COUNTY, NEBRASKA, AND MORE

PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING FROM THE SOUTIHWEST CORNER OF SAID SECTION 7, THENCE ON AN
ASSUMED BEARING OF NORTH 00 DEGRRES () MINUTES 00 SECONDS EAST ALONG JTHE

WEST LINE OF THE SOUTHWEST QUARTER OF SAID SECITON 7, A DISTANCE OF 115.45

FRRT TO A POINT, THENCE SOUTH 9% DEGREES 00 MINUTES 00 SECONDS EAST, A

DISTANCE OF 63.00 FEET TO A POINT, SAID POINT BEING THE TRUE POINT OF

BEGINNING, THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST ALONG THE
WEST LINE OF SAID LOT 1, SAID LINE BEING 63.00 FEET EAST OF AND PARALLEL WITH

TIHE WEST LINE OF THB SOUTHWEST QUARTER OF SAID SECTION 7, ADISTANCEOF

624.32 FEET TO A POINT OF DEFLECTION, THENCHE NORTH 45 DEGREES 00 MINUTES 00
SECONDS FAST ALONG THE NORTHWEST LINE OF SAID LOT £, A DISTANCE OF 35.36
FEET TO A POINT OF DEFLECTION, THENCB SOUTH 9% DEGREES 00 MINUTES 00
SECONDS EAST ALONG THE NOR'TH LINE OF SAID LOT 1, A DISTANCE OF 12.00 FEET TO
APOINT OF DEFLECTION, THENCE NUR11E 00 DEGREES 00 MINUTES 00 SECONDS BAST
ALONG THR WEST LINE OF SAID LOT 1, A DISTANCE OF 30.00 FEET TO A POINT OF
INTERSECTTION WITII THE SOUTH LINE OF LOT 2, THENCE SOUTH 90 DEGREES 00
MINUTES 00 SECONDS EAST AL.ONG THIE NORTH LINE OF SAID LOT 1, A DISTANCE OF
150.00 FEET TO THE SOUTHRAST LINE OF LOT 2,/ THENCE NORTII 00 DEGREES 00
MINUTES 00 SECONDS BAST AL.ONG THE WLST LINB'OF SAID LOT 1, A DISTANCE OF
246.75 VEET TO THE NORITIEAST CORNER OF LOT 2, TIJENCE NORTH 90 DEGREES 00
MINUTLS 00 SECONDS WEST ALONG THE NORTH LINE OF LOT 2, A DISTANCE OF 217.00
FEET TO A POINT OF DHFLECTION, THENCH NORTH 00 DEGREES 00 MINUIES 00
SECONDS BAST ALONG THE WEST LINE OF SAID LOT 1, SAID LINE BEING 63.00 FEET
EAST OF AND PARALLEL WI1TH THE WEST LINE OF THE SOUTHWRST QUARTER OF SAID
SECTION 7, A DISTANCE OF 119.25 FEET TO THR NORTHWEST CORNER OF SAID1.0T 1,
THENCR SOUTH 90 DEGREES 00 MINUTES 00 SECONDS EAST ALONG THE NORTH LINE
OF SATDLOT 1, A DISTANCR OF 124058 FEET TO THENORTHEAST CORNER OF SAIDLOT
1, THENCE ALONG A CURVEIN A CLOCK WISE DIRBCTION HAYING A RADIUS OF 5679.58
FEET, ARC LENGTH OF 778.70 FERT, DELTA ANGLE OF 07 DEGREES 51 MINUTES 20
SLCONDS, A CHORD BEARING OF SOUTII 18 DEGREES 06 MINUTES 55 SECONDS WEST
ALONC THE EAST LINE OF SAID L,OT 1, AND A CIIORD I.ENGTH OF 778.09 FEET TO A
POINT, THENCE SOUTII 22 DRGREKS 02 MINUTES 35 SECONDS WBST ALONG THE EAST
LINE OF SAIDLOT 1, A DISTANCE OF 109.10 FEET 10 Tt SOUTHFAST CORNER OF SAID
LOT |, THENCE SOUTH 88 DEGREES 50 MINUTES 00 SECONDS WEST ALONG THE SOUTH




EXHIBIT "A-2"
{Page 2 of 2)

LINEQF SAID LOT [, A DISTANCE OF 26324 FEET TO A POINT OF DEFLECTION, THENCE
SOUTHOL DEGREES 10 MINUTES 00 SECONDS EAST ALONG THE EAST LINE CF SAID LOT
l. A DISTANCE OF 37.30 FEET TO A POINT OF DEFLECTION. THENCE SOUTH g8
DEGREES 50 MINUTES 00 SECONDS WEST ALONG THE SOUTH LINE OF SAIDLOT I, A
DISTANCE OF 402.24 FEET TO A POINT OF DEFLECTION, THENCE SCUTH 2§ DEGREES
39 MINUTES 02 SECONDS EAST ALONG THE EAST LINE OF SAID LOT 1, A DISTANCE OF
28513 FEET TO THE SOUTHEAST CORNER OF SAID LOT 1, SAID POINT BEING 60.45 FEET
NORTH OF THE SOUTH LINE OF THE SOUTHWEST QUARTER OF SaID SECTION 7,
THENCE SOUTH 88 DEGREES 49 MINUTES 50 SECONDS WEST ALONG THE SOUTH LINE
OF SAID LOT |, A DISTANCE OF 128.26 FEET TO A POINT OF DEFLECTION, SAID POINT
BEING 60.67 FEET NORTH OF THE SOUTH LINE OF THE SOUTHWEST QUARTER OF SAID
SECTION 7. THENCE NORTH 88 DEGREES 40 MINUTES 28 SECONDS WEST ALONG THE
SQUTH LINE OF SAID LOT I, A DISTANCE OF 260.52 FEET TO A POINT CF DEFLECTION,
SAID POINT BEING 72.46 FEET NORTH OF THE SOUTH LINE OF THE SOUTHWEST
QUARTER OF SAID SECTION 7. THENCE NORTH 44 DEGREES 23 MINUTES 57 SECONDS
WEST ALONG THE SOUTHWEST LINE OF SAIDLOT 1, ADISTANCE OF 56.95 FEET TO THE
TRUE POINT OF BEGINNING. SAID TRACT CONTAINS A CALCULATED AREA OF 22,95
ACRES. OR 999,684.12 SQUARE FEET MORE OR LESS.

EXCEPT:
THAT PORTION OF THE REMAINING PORTION OF LOT 1. CORNHUSKER CROSSING,

LOCATED IN THE SOUTHWEST CORNER CF SECTION 7. TOWNSHIP 10 NORTH. RANGE
7 EAST OF THE 6TH P.M.. CITY OF LINCOLN, LANCASTER COUNTY, NEBRASKA, AND

MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SECTION 7, THENCE ON AN
ASSUMED BEARING OF NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST ALONG THE

WEST LINE OF SAID SECTION 7, A DISTANCE OF 185.63 FEET TO A POINT, THENCE _ .

NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST ALONG A LINE PERPENDICULAR
FROM THE WEST LINE OF SAID SECTION 7. A DISTANCE OF 63.00 FEET TO A POINT OF
INTERSECTION WITH THE WEST LINE OF THE REMAINING PORTION OF SAID LOT 1,
THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF 57.86 FEET
TO A POINT. SAID POINT BEING THE TRUE POINT OF BEGINNING, THENCE NORTH 00
DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF 187.00 FEET TO A POINT,
THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF 20.50 FEET
TC A POINT. THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE
OF 5.00 FEET TO A POINT, THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS EAST,
A DISTANCE OF 208.09 FEET TO A POINT, THENCE SQUTH 00 DEGREES 00 MINUTES 00
SECONDS WEST, & DISTANCE OF 192.00 FEET TO A POINT, THENCE NORTH 90 DEGREES
00 MINUTES 00 SECONDS WEST, A DISTANCE OF 228.59 FEET TO THE TRUE POINT OF

BEGINN D A OF 1.00 ACRES, OR 43,787.71
ING, SAID TRACT CONTAINS A CALCULATE AREZ REETRDUca Infjlooln.

now known as Lot 2, Cornh
,SASS::&E IE"EET MORE OR LESS. Lancaster County, Nebraska.
G903 AMIKEAKMART.Lg| [HEVABOVE ENTTRE PARCEL NOW KNOWN-AS IOT 1, OCRNHUSKFR CROSSING 1ST AIDITTON,
LINCOLN, LANCASTER QUUNTY, NEBRASKA.

g




' CORNHUSKER
CROSSING
1ST ADDITION

ADMINISTRATIVE FINAL PLAT

PLANNING QIRECTOR'S APPROVAL

THE PLANNING DIRECTOR, PURSUANT TQ SECTION 26,11.018 OF THE LM(C. HEREZY
APPROVES THIS AOMINISTRATIVE FINAL HIAT,

I
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