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1065 Avenue of the Americas, 18th Floor

New York, New York 10018
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11
JENNIFER CONVERTIBLES, INC. et al.,!
Case No.: 10-13779 (ALG)
Debtor.

N e N N N N N

MOTION OF JEROME H. MEYER & CO., AGENT FOR HALSTED-CLYBOURN
LIMITED PARTNERSHIP, ZIFKIN REALTY MANAGEMENT, LLC, AS
SUCCESSOR AGENT FOR THE BENEFICIARIES OF CHICAGO TITLE LAND
TRUST COMPANY, TRUST NUMBER 102676-09, AND JEROME H. MEYER & CO.,
AGENT FOR HALSTED DIVERSEY LLC FOR AN ORDER COMPELLING
PAYMENT OF POST-PETITION RENT PURSUANT TO SECTION 365(d)(3)

TO: THE HONORABLE ALLAN L. GROPPER,
UNITED STATES BANKRUPTCY JUDGE:

Jerome H. Meyer & Co., Agent for Halsted-Clybourn Limited Partnership, Zifkin Realty
Management, LLC, as successor Agent for the beneficiaries of Chicago Title Land Trust Company, Trust
Number 102674-09, and Jerome H. Meyer & Co., Agent for Halsted Diversey LLC (collectively, the
“Landlords”), by their attorneys, Platzer, Swergold, Karlin, Levine, Goldberg & Jaslow, LLP (“Platzer”)
as and for their motion (the “Motion”) for an order requiring Jennifer Convertibles, Inc. et al.
(collectively, the “Debtors”) to immediately pay post-petition rent and other charges pursuant to 11

U.S.C. 8365(d)(3), respectfully represent as follows:

! The Debtors in these chapter 11 cases are: (i) Jennifer Convertibles, Inc.; (ii) Jennifer Convertibles Boylston MA, Inc.; (iii)
Jennifer Chicago Ltd.; (iv) Elegant Living Management, Ltd; (v) Hartsdale Convertibles, Inc.; (vi) Jennifer Management Il1
Corp.; (vii) Jennifer Purchasing Corp.; (viii) Jennifer Management Il Corp.; (ix) Jennifer Management V Ltd.; (x) Jennifer
Convertibles Natick, Inc.; (xi) Nicole Convertibles, Inc.; (xii) Washington Heights Convertibles, Inc.
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I. CASE BACKGROUND

1. On July 18, 2010 (the “Petition Date™), each of the Debtors filed voluntary petitions for
relief under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) and continue to
operate and manage their businesses and property as debtors-in-possession under §§ 1107 and 1108 of the
Bankruptcy Code. No trustee or examiner has been appointed in these cases.

A. 814-861 WEST NORTH AVENUE, CHICAGO, ILLINOIS

2. On the Petition Date, the Debtor, Jennifer Convertibles, Inc. and Landlord, Jerome H.
Meyer & Co., Agent for Halsted-Clybourn Limited Partnership (“Jerome H. Meyer & Co., Agent for
Halsted-Clybourn™), were parties to a lease dated July 9, 1991, as amended, for the premises commonly
known as 814-861 West North Avenue, Chicago, Illinois (the “West North Avenue Lease”).

3. Section 4.1 to the West North Avenue Lease provides in pertinent part that:

“SECTION 4.1 Rent. Tenant agrees to pay rent, in lawful money of the United States in
advance and without demand, deduction or setoff, to the Landlord, at the Landlord’s address or to
such other person or at such other place as Landlord may direct by notice in writing to Tenant
from time to time, at the following rates and times:

(a) on the first day of each calendar month ...... 7
See Exhibit “A”, Section 4.1 to the West North Avenue Lease.
4, On November 22, 1995, the West North Avenue Lease was amended to amend the annual
base rent, among other provisions. See Exhibit “B”.
5. On September 1, 2000, the West North Avenue Lease was assigned from J.C. Lincoln
Park, Inc. to the Debtor, Jennifer Convertibles, Inc. See Exhibit “C”.
6. On March 9, 2006, the West North Avenue Lease was further amended to amend the

term of the Lease, the annual base rent and the percentage base rent, among other provisions. See Exhibit

“D”.
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7. Pre-petition, the Debtors failed to timely pay July 2010 rent according to the terms of the
West North Avenue Lease, as amended.

8. Following the Chapter 11 filings and despite due demand by landlord Jerome H. Meyer
& Co., Agent for Halsted-Clybourn, the Debtors have failed and refused to pay any rent for the post-
petition period from July 19, 2010 to July 31, 2010 (the “West North Avenue Stub Rent”). The West
North Avenue Stub Rent for this period of time totals $6,152.00. The components of the West North
Avenue Stub Rent are set forth in greater detail on Exhibit “E” hereto.

9. Jerome H. Meyer & Co., Agent for Halsted-Clybourn has made several attempts to obtain
the payment of the West North Avenue Stub Rent for this period and the Debtors have failed to remit
payment of same.

B. 695 EAST GOLF ROAD, SCHAUMBURG, ILLINOIS

10. On the Petition Date, the Debtor, Jennifer Convertibles, Inc. and Landlord, Zifkin Realty
Management, LLC, as successor Agent for the beneficiaries of Chicago Title Land Trust Company, Trust
Number 102674-09 (“Zifkin Realty™), were parties to a lease dated February 18, 1992, as amended, for
the premises commonly known as 695 East Golf Road, Schaumburg, Illinois (the “East Golf Road
Lease”).

11. Section 4.1 of the East Golf Road Lease provides in pertinent part that:

“SECTION 4.1 Rent. Tenant agrees to pay rent, in lawful money of the United States in
advance and without demand, deduction or setoff, to the Landlord, at the Landlord’s address or to
such other person or at such other place as Landlord may direct by notice in writing to Tenant
from time to time, at the following rates and times:

(a) on the first day of each calendar month ...... 7
See Exhibit “F”, Section 4.1 to the East Golf Road Lease.

12. On November 22, 1995, the East Golf Road Lease was amended to amend the annual

base rent, percentage rent rate, among other provisions. See Exhibit “G”.

13. On September 1, 2000, the East Golf Road Lease was assigned from J.C. Schaumburg,

Inc. to the Debtor, Jennifer Convertibles, Inc. See Exhibit “H”.
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14. On June 17, 2009, the East Golf Road Lease was further amended to relocate the Tenant,
reduce the square footage, among other provisions. See Exhibit “I”.

15. On January 25, 2010, the East Golf Road Lease was amended further to amend the early
termination provision of the Lease. See Exhibit “J”.

16. Pre-petition, the Debtors failed to timely pay July 2010 rent according to the terms of the
East Golf Road Lease, as amended.

17. Following the Chapter 11 filings and despite due demand by the Zifkin Realty, the
Debtors have failed and refused to pay any rent for the post-petition period from July 19, 2010 to July 31,
2010 (the “East Golf Road Stub Rent”). The East Golf Road Stub Rent for this period of time totals
$4,447.79. The components of the East Golf Road Stub Rent are set forth in greater detail on Exhibit “K”
hereto.

18. Zifkin Realty has made several attempts to obtain the payment of the East Golf Road
Stub Rent for this period and the Debtors have failed to remit payment of same.

C. 730 WEST DIVERSEY PARKWAY, CHICAGO, ILLINOIS

19. On the Petition Date, the Debtor, Jennifer Convertibles, Inc. and Landlord, Jerome H.
Meyer & Co., Agent for Halsted Diversey LLC (“Jerome H. Meyer & Co., Agent for Halsted Diversey™),
were parties to a lease dated July 9, 1991, as amended, for the premises commonly known as 730 West
Diversey Parkway, Chicago, Illinois (the “West Diversey Parkway Lease”).
20. Section 4.1 of the West Diversey Parkway Lease provides in pertinent part that:
“SECTION 4.1 Rent. Tenant agrees to pay rent, in lawful money of the United States in
advance and without demand, deduction or setoff, to the Landlord, at the Landlord’s address or to
such other person or at such other place as Landlord may direct by notice in writing to Tenant

from time to time, at the following rates and times:

(@) on the first day of each calendar month ......

See Exhibit “L”, Section 4.1 to the West Diversey Parkway Lease.
21. On November 22, 1995, the West Diversey Parkway Lease was amended to amend the

annual base rent and percentage rent rate, among other provisions. See Exhibit “M”.
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22. On September 1, 2000, the West Diversey Parkway Lease was assigned from J.C.
Diversey, Inc. to the Debtor, Jennifer Convertibles, Inc. See Exhibit “N”.

23. On May 12, 2006, the West Diversey Parkway Lease was further amended to amend the
term of the Lease, the annual base rent and the percentage base rent, among other provisions. See Exhibit
“0O”.

24. Pre-petition, the Debtors failed to timely pay July 2010 rent according to the terms of the
West Diversey Parkway Lease, as amended.

25. Following the Chapter 11 filings and despite due demand by landlord Jerome H. Meyer
& Co., Agent for Halsted Diversey, the Debtors have failed and refused to pay any rent for the post-
petition period from July 19, 2010 to July 31, 2010 (the “West Diversey Parkway Stub Rent”). The West
Diversey Parkway Stub Rent for this period of time totals $4,993.52. The components of the West
Diversey Parkway Stub Rent are set forth in greater detail on Exhibit “P” hereto.

26. Jerome H. Meyer & Co., Agent for Halsted Diversey, has made several attempts to obtain
the payment of the West Diversey Parkway Stub Rent for this period and the Debtors have failed to remit
payment of same.

Il. JURISDICTION

217. This Court has jurisdiction to grant the Landlords the relief pursuant to 28 U.S.C. 88
157(b)(2)(A) and (D) and 1334. The statutory predicate for the relief sought herein is 11 U.S.C. §
365(d)(3).

1. LEGAL ARGUMENT

28. In 1984, Section 365 of the Bankruptcy Code was amended to impose an obligation on
the debtor-in-possession to pay its post-petition rent during the pendency of Chapter 11 proceedings.

Section 365(d)(3) provides in relevant part that the debtor-in-possession “shall timely perform all the
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obligations of the debtor ... arising from and after the order for relief under any expired lease of
nonresidential real property, until such lease is assumed or rejected ...” 11 U.S.C. § 365(d)(3)°

29. The clear policy purpose driving the Section 365(d)(3) amendment was to alleviate the
financial burden on commercial landlords created by the automatic stay after a Chapter 11 filing. See In
re Stone Barn Manhattan LLC, 398 B.R. 359, 361 (Bankr. S.D.N.Y. 2008).

30. Section 503(b)(1) similarly requires that post-petition rent under a lease for real property
must be paid as an administrative expense. 11 U.S.C. § 503(b)(1)(A). Prior to the 1984 amendment to
Section 365, landlords would have to argue that rent expenses fell into the narrow realm of administrative
expenses under Section 503(b)(1), and would thus have to show that the use of the property was an actual
and necessary cost of preserving the debtor’s business. In re Stone Barn Manhattan LLC, 398 B.R. at
361-62; 11 U.S.C. § 503(b)(1). Additionally, under Section 503(b)(1), the obligation to pay rent was not
immediate and could result in delayed payment while Landlords continued to provide their property and
services. In re Ames Dept. Stores, Inc., 306 B.R. 43, *68 (Bankr. S.D.N.Y. 2004).

31. Several appellate courts have addressed the construction of § 365(d)(3) and the proration
of lease obligations. In re Handy Andy Home Improvement Centers, Inc., 144 F.3d 1125 (7" Cir. 1998);
Koening Sporting Goods, Inc. v. Morse Road Co. (In re Koening Sporting Goods, Inc.), 203 F. 3d 986 (6"
Cir. 2000); In re Montgomery Ward Holding Corp., 268 F. 3d 205 (3d Cir. 2001); HALO Industries v.
Center Point Properties Trust, 342 F.3d 794 (7" Cir. 2003).

32. In re Stone Barn Manhattan LLC, 398 B.R. at 365, this Court also addressed the
application of Section 365(d)(3) and the proration of lease obligations. This Court in In re Stone Barn
Manhattan LLC held the debtors responsible for stub rent “measured on a daily basis as it accrued after

the date of the orders for relief ... until the end of that month.” Id. at 365. This Court also found that the

2 Section 365(d)(3) provides: “The trustee shall timely perform all the obligations of the debtor, except those
specified in section 365(b)(2), arising from and after the order for relief under any unexpired lease of nonresidential
real property, until such lease is assumed or rejected, notwithstanding section 503(b)(1) of this title. The court may
extend, for cause, the time for performance of any such obligation that arises within 60 days after the date of the
order for relief but the time for performance shall not be extended beyond such 60-day period. This subsection shall
not be deemed to affect the trustee’s obligations under the provisions of subsection (b) or (f) of this section.
Acceptance of any such performance does not constitute waiver or relinquishment of the lessor’s rights under such
lease or under this title.”
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“plain purpose” of Section 365(d)(3) was to bypass the difficulties facing landlords who seek postpetition
rent through 8§ 503(b) and that proration is the appropriate approach to determine the amount due as
administrative debt. Id. at 367.

33. Accordingly, the Landlords are entitled to immediate payment of post-petition rent for
the stub period from July 19, 2010 to July 31, 2010, in the amount set forth on Exhibits “E”, “K” and “P”.

34. Additionally, pursuant to Section 12.11 of the West North Avenue Lease, the East Golf
Road Lease and the West Diversey Parkway Lease, the Landlords are entitled to payment of the
reasonable attorneys’ fees they have incurred (and will continue to incur) in connection with this Motion
and related hearings and related legal services. See, e.g., Travelers Cas. & Su. Co. of Am. V. Pacific Gas
and El. Co., 127 S. Ct. 1199, 1203 (2007) (holding that a party is entitled to be reimbursed for its
attorneys’ fees when there exists an “enforceable contract” allocating attorneys’ fees); In re Beltway
Medical, Inc., 358 B.R. 448, 453 (Bankr. S.D. Fla. 2006) (“Where the trustee or the debtor-in-possession
fails to perform the primary obligation under the lease (i.e. to pay rent), and the landlord incurs legal fees
seeking to obtain payment, it follows that the attorney’s fees, it authorized under the lease and linked to
enforcement of the payment obligation, are entitled to the same administrative priority as the rent
obligation”); In re East 44™ Realty, LLC, No. 07 Civ. 8799, 2008 U.S. Dist. LEXIS 7337 (S.D.N.Y. 2008)
(affirming bankruptcy court’s finding that a $1.7 million settlement of attorneys’ fees to a landlord was
reasonable); In re Entertainment, Inc., 223 B.R. 141, 151-154 (Bankr. E.D. 1ll. 1998) (interest and
attorneys’ fees must be paid as provided for in the assumed lease); In re Exchange Resources, Inc., 214
B.R. 366, 371 (Bankr. D. Minn. 1997) (legal fees incurred by landlord in collecting post-petition rent
“give[s] rise to a priority administrative-expense claim allowable and payable now™); In re MS Freight
Distribution, Inc., 172 B.R. 976, 978-79 (Bankr. W.D. Wash. 1994) (“the legislative history of [section
365(d)(3)] and the language of the section itself mandate that a lessor be paid interest, late fees, and legal
fees incurred in the first 60 days of the bankruptcy case™).

35. The Landlords made several attempts to resolve the outstanding post-petition rent issues

without the necessity of incurring attorneys’ fees by the Landlords and the Bankruptcy estates. The
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Debtors’ attorneys completely ignored all requests made by the Landlords and the Landlords were left
with no alternative but to retain counsel. The Landlords should not be penalized because Debtors’
counsel failed to even respond to the Landlords and their counsel prior to the filing of this Motion.
Accordingly, the Landlords should be reimbursed the attorneys’ fees expended with respect to this
Motion, related hearings and related legal services.

36. Based on the foregoing, the Landlords are entitled to the entry of an order directing the
Debtors to pay the West North Avenue Stub Rent, the East Golf Road Stub Rent, the West Diversey
Parkway Stub Rent, plus reasonable attorneys’ fees associated with this Motion, related hearings and
related legal services.

NOTICE

37. The Landlords have provided a copy of the notice of the relevant hearing and objection
dates regarding the Motion to: (a) the Debtors, by their counsel; (b) the Office of the United States
Trustee; (c) the Official Committee of Unsecured Creditors, by its counsel; and (d) those parties that filed
notices of appearance in these cases. Due to the voluminous nature of the Motion and exhibits, copies of
the Motion with exhibits will be provided upon request to Platzer. The Landlords submit such notice is
sufficient and appropriate herein®.

NO PREVIOUS REQUEST

38. No previous application or other request for the relief sought herein has been made to this

or any Court.

[INTENTIONALLY LEFT BLANK]

® Copies of the Motion with Exhibits have been given to (i) the Debtors, by their counsel; (ii) the Office of the
United States Trustee; and (iii) the Official Committee of Unsecured Creditors, by its counsel.
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WHEREFORE, the Landlords respectfully request that this Court enter an order, substantially in
the form annexed hereto as Exhibit “Q”:

(@) Compelling the Debtors to immediately pay to landlord Jerome H. Meyer & Co., Agent for
Halsted-Clybourn Limited Partnership, the West North Avenue Stub Rent ($6,152.00) due
under the West North Avenue Lease;

(b) Compelling the Debtors to immediately pay to landlord Zifkin Realty Management, LLC, as
successor Agent for the beneficiaries of Chicago Title Land Trust Company, Trust Number
102674-09, the East Golf Road Stub Rent ($4,447.79) due under the East Golf Road Lease;

(c) Compelling the Debtors to immediately pay to landlord, Jerome H. Meyer & Co., Agent for
Halsted Diversey, the West Diversey Parkway Stub Rent ($4,993.52) due under the West
Diversey Parkway Lease;

(d) Directing immediate payment of reasonable attorneys’ fees incurred by the Landlords in
connection with this Motion, related hearings and related legal services; and

(e) Granting the Landlords such other and further relief as this Court deems just and proper.

Dated: New York, New York
October 7, 2010
PLATZER, SWERGOLD, KARLIN,
LEVINE, GOLDBERG & JASLOW, LLP
Attorneys for the Landlords
By:__/s/ Henry G. Swergold
HENRY G. SWERGOLD, ESQ.
A Member of the Firm
1065 Avenue of the Americas
18th Floor

New York, New York 10018
(212) 593-3000
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LINCOLE PARK GATEWAY S8HOPPING CENTER
HALSTED/NORTH/CLYBOURN

LEASE

ARTICLE I,

BRASIC LEASE PROVISIONS AND ENUMERATION OF EXHIBITS

Section 1.1 Basic lease Provisions and Definitions.

The following terms whenever used in this Lease shall have the
meanings set forth in this Article unless otherwise limited or
expanded elsewhere 1In this Lease.

1.1.1

DATE: JULY 9, 1991

LANDIORD:  JERCOME H. MEYER & CO., AGENT for HALSTED-
CLYBOURN LIMITED PARTHERSHIP, an Illinois limited
partnership (which is sometimes referred to herein as
"Oownexr"} .

LTANDLORD'S ADDRESS: 740 North Rush Street, Suite 600,
Chicage, Illincis 60611.

TENART: J . C. LINCOLN PARK, INC., an Illinois
corporation.

ADDRESS OF TENANT: ¢/0 JENNIFER WAREHOUSE, 245 ROGER
AVENUE, INWOOD, NEW YORK 11696; with a copy to: Law
Office of Bernard Wincig, Attention: Bernard Wincig,
Esguire, 574 Fifth Avenue, New York, New York 10036

TENANT'S TRADE NAME: JENNIFER CONVERTIBLES
SHOPPING CENTER: LINCOLN PARK GATEWAY SHOPPING CENTER

PREMISES: 814-816 WEST KORTH AVENUE, CHICAGO, ILLINOIS
60614.

FIOOR AREA OF THE PREMISES: APPROXIMATELY 2,222 RENTABLE
SQUARE FEET.

DATE FOR DELIVERY OF THE PREMISES TO TENANT: AUGUST 1,
1881.

TENTATIVE COMMENCEMENT DATE: SEPTEMBER 1, 1%91, as nay
be extended pursuant to Section 3.3.

TERM: Commencing with the Commencement Date and ending
with the Termination Date for a period of approximately
10 years and 3 months.



1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

RENTABLE AREA OF THE SHOPPING CENTER: 23,169 SQUARE
FEET.

ANNUAL BASE RENT:

Operating Year:

Primary Term Annuzl Base Rent
Years 1-2 $49,%92,00
Years 3~5 $52,212.00
Years 6-7 $54,444.00
Years 8-10 $56,684.,00
Option Term Annual Base Rent
Years 11-12 $61,104.00
Years 13-15 $63,324.00

PERCENTAGE RENT RATE: Three percent {3%) in excess of
the Breakpoint.

Operating Year:

Primary Term Breakpeint

Years 1-2 $€3,110,%33.00
Years 3-5 $1,160,267.00
Years 6-7 $1,209,867.00
Years 8-10 $1,259,200.00
Option Term Breakpoint

Years 11-12 $1,357,867.00
Years 13-15 $1,407,200.00

IRTENTIONALLY OMITTED.

USE: Retail sale of sofas, furniture, home furnishings
and related and ancillary items AND FOR NO OTHER PURPOSE.

INTENTIONALLY OMITTED.

GUARANTOR: JENNIFER CHICAGO, L.P., an Illinois limited
partnership.

GUARANTOR'S ADDRESS: 245 ROGERS AVENUE, INWOOD, NEW YORK
116836. )

SECURITY DEPOSIT: None.



1.1.21

1.1.22

1.1.23

TERMINATION DATE: The last day of the tenth (10th)

Operating Year, subject to Section 2.3.

THE LEASING BROKER(S): HIFFMAN, SHAFFER, ANDERSON, IHNC.

and RUBLOFF, INC.

TENANT'S PRO RATA PERCENTAGES:

Operating Costs:
Real Estate Taxes:
Insurance:

2.60%
9.60%
9.60%

In the event o©of a change in the Floor Area of the

Premises and/or the Rentable Area of the

Shopping Center,

Tenant's Pro Rata Percentages shall be adijusted accord-

- ingly by lLandlord.

PARTNERSHIP: HALSTED-CLYBOURN LIMITED

I1linois Limited Partnership

OCTHER DEFINITIONS AND REFERENCES

Annual Statement..veceoswmes
Breakpoint... . cevereooracen
Commencement Date..oe s e
COMMON AraS:scsssasarcassa
Default Rate..cueevecsoa ‘s
Event of Default ....vs0040
Gross 5a8leS (vivererrtanans

Incurred annually...........

Monthly Base Rent ......civcu0s
Mortgage ...... . e
MOYTTQagee v .ou e e rnveannnns
Operating Year ........ Cene
Operating Costs ......cv.n
Other charges.......... RN
OWNEeT e ot s oo rnacsaonsssns .

Percentage Rent..aciseovssse
Plans and Specifications ..
Real Estate Taxes ..veevsse
Repeated Default ..........
Repeatedly.. o cescervone

a

Shopping Center Insurance .....

Tenantts Pro Rata Share of
CostsS ...aceevonnaanncen P
Tenant's Pro Rata Share of

TaXES toonos b e s e st e e r e e e e ‘e
Tenant's Pro Rata Share of Shopping
Center INSUranCe .+cessacenecs
Tenant's Work e o b e s st s e
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Section 1.2 Slqnlflcancccniﬂas;c Iease Provigions and
Definitions. Each reference in this Lease to any of the Basic
Lease Provisions and Definitions contained in Section 1. 1 shall be
deemed and construed to incorporate all of the terms provided under
each Basic Lease Provision and Definition.

Section 1.3 Enumeration of Exhibits. The exhibits
enumerated in this section and attached to this Lease are incor-
porated in this Lease by this reference and are toc be construed as
a part of this lLease.

Exhibit A Legal Description of Shopping Center.

Exhibit B Map of the Shopping Center

Exhibit C Plan of the Premises

Exhibit D Plans and Specifications for Tenant's Work

Exhibit E Sign Criteria

Exhibit F Statement as to Commencement Date and
Termination Date

Exhibit G Landlord's Work

ARTICLE X7. PREMISBES AND TERK

Section 2.1 Shopping Center. Owner is the owner of
a tract of land legally described on Exhibit A which 1s being
operated as the shopping center depicted on Exhibit B and known as
the Shopping Center set forth in Subsection 1.1.7. Landlord is the
agent for the beneficiaries of the Owner.

Section 2.2 Premiges. Landlord hereby leases to
Tenant, and Tenant hereby accepts from Landlord, subject to and
with the benefit of the terms, covenants and conaitions of this
Lease, the Premises commonly Xknown as set forth in Subsection
1.1.8.

Section 2.3 Term. TO HAVE AND TO HOLD the Premises,
as follows:

2:3.1 Primary Term. The primary ten (10) vear and three
(3} menth term of this Lease (the "Primary Term") shall comnence
on the earlier of (a) the Tentative Commencement Date (as sat forth
in Subsection 1.1.11 and subject to Section 3.3 below), or (b) the
day Tenant opens for business in the Premises (the date upon which
the Term actually commences is referred to as the "“Commencement
Date"), and ending on the Termination Date, unless sooner
terminated by lapse of time or otherwise pursuant toc the terms of

this Lease (the "TermW).




2.3.2 Option Term. Provided that no Event of Default
exists, Tenant shall have the option (the "Extension Option®) to
extend the Term for one (1) five (5) year period (the *Option
Term"), commencing on the date following the Terminaticn Date.
Such Extension Option shall be self-executing unless written notice
is given by Tenant to Landlord no less than nine (9) months prior
to the Termination Date unequivocally stating that Tenant elects
not to extend the Term for the Option Term. Annual Base Rent for
such Option Term shall be at the rate set forth in Section 1.1.14.
Notwithstanding any provision of this Lease to the contrary, in no
event -shall Tenant have the right to extend the Term of thisz Lease
beyond the end of the fifteenth (15) Operating Year.

Section 2.4 Statement as to Commencement Date. When
the Commencement Date and Termination Date of the Term have been
determined as provided in Section 2.3, Landlord and Tenant shall
execute and deliver a written statement completed by Landlord in
substantially the form attached hereto as Exhibit F, which shall
speclify the Commencement Date and the Termination Date of the Term.
Tenant shall execute and deliver this statement within ten (10)
days after Landlerd's written request and in the event Tenant fails
to execute this statement within such ten (10) day period, then the
statements contained in such statement shall conclusively be deemed
to be as set forth in such statement as completed by Landlord or,
if Landlord notifies Tenant after said ten (10) day period of such
failure and Tenant fails to execute and deliver such statement to
Landlord within five (5) days after delivery of said notice, then
at Landlord's election such failure shall be deemed to be an Event
of Default hereunder.

Section 2.5 Reservation o¢of Rights by TLandlord.
Landlord reserves the right to change the name of the Shopping
Center, the size of the Shopping Center, the number, configuration,
size and location of buildings therein, the dimensions of such
buildings, the number of floors in any of the buildings, dimensions
of stores in such buildings and the identity and type of other
stores and tenancies in the,Shopping Center. Landlord reserves to
itself the use of the exterior walls, the roof, the air space above
the roof, the space below the floor and the exclusive right to
install, maintain, use, repair and replace pipes, ducts, conduits
and wires leading through, to or from the Premises and serving
other parts of the Shopping Center in locations which will not
materially interfere with Tenant's Use. Landlord further reserves
the right to locate kiosks and other similar structures (whether
temporaxry or permanent) and to make available, alter, add to or
delete from common areas in the Shopping Center, provided only that
the Premises shall be located substantially as depictsd on Exhibit
C. HNotwithstanding anything to the contrary, no representation or
warranty. express or implied, is made as to the accurscy of the




information, scale, design, configuration or locations on Ewxhibit
B and Exhibit ¢ and the same is subject to errors, omizsions,
changes, alterations, additions and withdrawals without notice.

Section 2.6 Measurement of Premises. Tenant shall

have the right to have its architect measure the square footage of
the Premises which shall be measured to the center line of all
walls common to other tenant premises, to the exterior faces of all
other walls, and to the building line without reduction for any
columns, stairs, shafts or other equipment within the Premises.
If, prior to the Commencement Date, Tenant submits to Landlord a
certificate from Tenant's architect containing calculations of the
measured square footage of the Premises and such measured square
footage is less than that set forth in Secticn 1.1.9, then the
Annual Base Rent, Breakpoint and Tenant's Pro Rata Percentages
shall be proportionally reduced.

ARTICLE IXI. DELIVERY OF PREMISES
AND THE PERFORMANCE OF TENARNT!S WORK

Section 3.1 Plang and Specificaticns for Tenant's
Work. If not attached as part of Exhibit D at the execution of
this Lease, within five (5) days after the date hereof, Tenant
shall submit to Landlord at Tenant's sole cost and expense,
Tenant's plans and specifications for Tenant's Work, as hereinafter
defined (the "Plans and Specifications®),. #Tenant's Work" is
hereby defined to mean any and all work to be performed by Tenant
necessary to render the Premises suitable for Tenant's Use.
Notwithstanding anything contained herein to the contrary, Tenant
shall not be required to submit Plans and Specifications +to
Landlord for, oxr obtain Landlord's approval of, the carpeting,
painting or trade fixturing of the Premises. Landlord shall
respond in writing to such Plans and Specifications within five (5)
days after receipt from Tenant. Landlord shall have the right in
its sole discretion to object to or to approve the Plans and
Specifications submitted by Tenant for Tenant's Work; provided that
if Landlord objects to the Plans and Specifications, it shall
specify its reasons for the objections. If Landlord objects to the
Plans and Specifications, Tenant shall diligently proceed to modify
the Plans and Specifications in order teo satisfy such objections
and shall resubmit the revised Plans and Specifications to Landlord
for its approval. Within one week of lLandleord's approval, Tenant
shall apply for and diligently pursue a permit for construction of
Tenant's Work from the appropriate local authorities. Upon receipt
of & permit for construction of Tenant's Work, Tenant shall
immediately commence construction of Tenant's Work. Tenant shall
diligently pursue and complete Tenant's Work on or before the
Tentative Commencement Date. All of Tenant's Work shall be in
accordance with the Plans and Specifications subnitted to and




approved by Landlord and in compliance with all applicable
statutes, ordinances, regulations and codes. Tenant's Work shall
not be commenced until after the receipt by Tenant of Landlord's
written approval of the Plans and Specifications. Except as
otherwise provided below, there shall be no extension of the
Tentative Commencement Date if Tenant fails to deliver its Plans
and Specifications to Landlord within the time period provided in
this Section 3.1.

Secticn 3.2 Delivery of the Premises. Landlord shall

deliver to Tenant possession of the Premises in +the condition
described on Exhibit "G" (which is a "vanilla box"). Delivery of
possession of the Premises to Tenant shall in no event be deemed
to have occurred until actual and exclusive physical pogsession of
the Premises shall have been delivered to Tenant in a broom-clean
condition, free and clear of all violations, prior leases, tenants
and/or occupants and free and clear of all fixtures and other
property of all prior tenants and/or occupants, and with any
warranties and representations contained in this Lease being true
and. fulfilled as of such date, and with the construction and
condition of the Premises being such as to allow the issuance of
a building permit for work +to be performed by Tenant.
Notwithstanding anything contained herein to the contrary, in no
event shall Tenant's acceptance or occupancy of the Premises
constitute an opinion, agreement or acknowledgement by Tenant that
the structural condition of the Premises is in compliance with law,
including all municipal and other regulations, fire insurance and
other codes, and the 1like; nor shall any such acceptance or
occupancy waive or reduce any of Tenant's rights or Landlord'is
obligations under this lLease.

Section 3.3 Failure to DPeliver Possession. If
Landlord is unable to deliver the Premises to Tenant on or before
the Date for Delivery of the Premises to Tenant for any reason,
Landlord shall not be subject to any liability for the failure to
deliver possession on such date, and such failure to deliver
possession on such date shall not affect the validity of this Lease
or the obligations of Tenant hereunder; provided, however, that if
Tenant has theretofore provided Landleord with its Plans and
Specifications as required under Section 3.1, the Tentative
Commencement Date shall be delayed sc that the interval between the
date of the actual delivery of the Premises to Tenant and the
delayed Tentative Commencement Date is egual to the interval
between the Date for Delivery of the Premises %o Tenant and the
Tentative Commencement Datse. However, 1if Tenant's failure to
deliver the Plans and Specifications as required under Section 3.1,
interferes with Landlord's Work or changes its Plans and Specifica-
tions, then the delay of the Tentative Commencement Date shall be
reduced by the number of days such failure, change or interference
continues in excess of the term permitted under Section 3.1.




Wotwithstanding anything to the contrary herein contained, if
Landlord is unable to deliver possession of the Premises o Tenant
as required hersunder on or before October 1, 1991, for any reason
other than any delay by Tenant, Tenant shall have the right to
terminate this Lease by written notice to Landlord on or before
October 31, 1991. This Lease shall continue in full force and
effect 1f not terminated as herein set forth.

Section 3.4 Obligations ' ef “enant Before the Term
Begins. Tenant shall observe and perform all of its obligations
under this Lease (except its obligation to operate and to pay rent
and those operational charges not applicable to the construction
period prior to the Commencement Date), including, but not limited
to, payment of all charges for utilities furnished toc or used in
connection with the Premises, from the date upon which the Premises
are delivered to Tenant until the Commencement Date in the same
manner as though the Term began when the Premises were delivered
to Tenant. Landlord shall have no liability whatsocever for loss
or damage to Tenant's Work or to fixtures, equipment or other
property of Tenant or Tenant's contractors. Prior to the Commence-
ment Date, Tenant shall furnish detailed evidence satisfactory to
Landlord that Tenant's Work has been completed and paid for in
full, and that any and all liens which have been, or which may be
filed, have been released or satisfied of record. Tenant shall be
solely responsible for the payment for and the performance and
quality of Tenant's Work and Landlord shall have nc responsibility
therefor. Tenant's Work shall be performed and completed in
accordance with the Plans and Specifications approved by Landlord
and shall be performed in a first class and workmanlike manner in
accordance with all laws, rules, regulations and court orders.
Tenant shall not commence Tenant's Work until Landlord has been
provided with insurance certificates evidencing <that the
contractors and subcontractors performing Tenant's Work have in
full force and effect adequate worker's compensation insurance as
required by the laws of the state in which the Premises are
located, public liability and bullder's risk insurance in such
amounts and according to terms reascnably satisfactory to Landlord.
Any liability of the Landlord or of the Landlord's property for any
such work or any other imprcvements upon the Premises by the Tenant
is hereby expressly prohibited. The interest of the Landlord in
and to the Premises and the Shopping Center shall not be subject
to liens for improvements made in or to the Premises by Tenant or
by Tenant's employees, contractors or agents. In the event Tenant
fails to open for business upon the Commencement Date, Landlord,
in addition to any and all other available remedies, may require
Tenant to pay tc Landlord, in addition te all other rent and
charges specified in this Lease, as liguidated damages and not as
a penalty, an amount equal to one-cone-hundred-eightieth (1/180th)
of the Annual Base Rent for the first Operating Year for each day
such failure to open continues, it being agreed that Landlord's




damages as a result of such fallure by Tenant are net, and will not
be, reasonably ascertainable.

Section 3.5 Landlord's Contribution. Landlord's
contribution toward the cost of Tenant's start-up costs shall be
equal to $20,000.00 ("Landlord's Contribution'). As conditions

precedent to Landlord's payment of Landlord's Contribution:

(a) Tenant shall have first substantially completed all
of Tenant's Work in a first~class, workmanlike manner;

(b} Tenant shall have opered to the public for business;

(¢} Tenant shall have furnished +to ILandlord, if
requested, a UCC search on all State of Illinois and Cook
County filings, conducted at Landlord's expense, dated on or
after the date Tenant opens for business, showing no liens or
encumbrances exist against any of Tenant's interest in the
Premises or any of the improvements, fixtures, trade fixtures,
inventory {excluding inventory on consignment) or eguipment
located in the Premisges; and

(d) Tenant shall have furnished to Landlord, appropriate
inveoices, mechanics' 1lien waivers and sworn statements
sufficient to enable Landlord to obtain an endorsement to its
title policy insuring over mechanics' liens arising out of
Tenant's Work or Tenant shall provide to Landlordt's title
insurer security or a personal undertaking satisfactory to
such title insurer sufficient to insure over mechanic's liens
arising out of Tenant's Work.

Within five (5) business days after satisfaction of conditions (a)
through (d) above, Landlord shall pay to Tenant Landlord's
Contribution.

ARTICLE I¥. REHNT

Section 4.1 Rent. Tenant agrees to pay rent, in
lawful money of the United States in advance and without demand,
deduction or setoff, to the Landlerd, at Landlord's Address or to
such other person or at such other place as Landlord may direct by
notice in writing to Tepant from time to time, at the following
rates and times:

(a) on the first day of each calendar month,
commencing with the Commencement Date and continuing
thereafter through and including the Termination Date,
an amount equal to 1/12th of the Annual Base Rent for
such Operating Year, as hereinafter defined (the "Monthly



Base Rent™), except that the first installment of Honthly
Base Rent shall be paid concurrently with the execution
of this Lease by Tenant. If the Commencement Date is on
a day prior to the first day of the first Operating Year,
then the Monthly Base Rent for such period will be
prorated and the amount by which the installment of
Monthly Base Rent paid concurrently with the: execution
of this Lease exceeds such prorated amount for the
initial period shall be applied against Monthly Base Rent
for the first month of the first Operating Year; and

{b) Percentage Rent (as hereinafter defined)
calculated and paid as provided in Section 4.4.

Monthly Base Rent, Percentage Rent and other charges payable by
Tenant may be paid by check which shall be made pavable to Landlord
(or te any other entity upon Landlord's instructions to Tenant,
upon which instructions Tenant may rely without any further
investigation, such payment being deemed full and proper payment
of rent under this Lease). Landlord may designate any other
address for payments by Tenant not less than thirty (30) days prior
te the due date of such payments by written notice to Tenant in
the manner provided in this Lease. After two (2) vears from the
issuance by Landlord of any bill or statement or charges to be paid
by Tenant, whether Monthly Base Rent, Percentage Rent or other
charges, Landlord shall not modify, revise, amend, challenge or
otherwise increase the amount covered by such bill or statement.
In the event that Landlord has not billed for any charge that may
be payable by Tenant, in whole or in part, within two (2) years of
incurring such charges (except for Real Estate Taxes if the amount
of the final bill is not ascertainable), Tenant shall not be
obligated to pay such charge. Tenant shall not be obligated to
honor any demand for payments under this Lease from anyene other
than Landlord until Tenant shall have received written instructions
to do so from Landlord or the person to whom Tenant shall then be
making payments (whether +that person shall be Landleord or a
successor thereto as to which Tenant shall have previously been
notified in the manner set forth herein) or shall otherwise receive
evidence of the right of the persen making the demand. Tenant
shall continue to make such payments to Landlord (or a successor
thereto as to which Tenant shall have previously been notified in
the manner set forth therein) pending notification in the manner
provided above. Tenant's obligation to pay rent and all other
amounts due hereunder shall survive the expiration or termination
of this Lease due to the lapse of time or otherwise.

Section 4.2 Operating Year. The term "Operating
Year®™ means (a) for the first Operating Year the pericd beginning
on the Commencement Date and ending on the last day of the
fifteenth (15th) full calendar month thereafter (i.e., if the

-] -



Commencement date is September 15, 1991, the first Operating Year
shall be the period September 15, 1991, through December 31, 1392)
and (b) for each succeeding Operating Year, a pericd of twelve (12)
consecutive calendar months with the second Operating Year commenc-
ing on the first day of the calendar month immediately following
the end of the first Operating Year.

Section 4.3 Cefinition of Gross Sales. The term
"Gross Sales" is defined to mean the total amount of dollars of the
actual sales price, or in the event of trade or barter, the fair
market value at retail of any item or service traded or bartered,
whether for cash, credit, trade, barter or otherwise, or partly for
cash, partly on credit, partly for trade and/or partly for barter,
of all goods, wares and merchandlse zold, charges for all services
performed and all other receipts of business conducted in or from
the Premises, without deduction or reserve for uncollected or
uncollectible amounts, including, without limitation, all cata-
logue, mail, telephone, . telegraph and/or electronic sales and
orders recelved or filled at or from the Premises, all deposits not
refunded to purchasers, all orders taken in and from the Premises
whether or not such orders are filled elsewhere, receipts or sales
through any vending machine or other coin or token operated device,
receipts from any rentals made from the Premises and receipts or
sales by any sublessees, concessionaire, licensee and any other
person or entity doing business in or from the Premises. Nothing
contained in this section shall be deemed to permit Tenant to
sublease all or a portion of the Premises or allow a concessionaire
to conduct business therein, without Landlord's prior written
consent. Gross Sales shall not include any sums collected and paid
out by Tenant for any sales or retail excise tax imposed by any
duly constituted governmental authority, any exchange of goods or
merchandise between the stores of Tenant where such exchange of
goods or merchandise is made solely for the convenient operations
of the business of Tenant and not for the purpose of consummating
a sale which has been made at, in or from the Premises, the amount
of returns to shippers or manufacturers, the amount of any cash or
credit refund made with respect 0o any sale where the merchandise
sold at or from the Premises, or some part therecof, is thereafter
returned by the purchasers and accepted by the Tenant, sales of
merchandise at a discount to employees of Tenant (which shall not
excead three percent (3%) of Gross Sales), nor sales of fixtures
which are not a part of Tenant's stock-in-trade. Each sale upon
installment or credit shall be treated as a sale for the full price
in the month during which such sale is made, irrespective of the
time when Tenant may recelive payment from its customer and no
deduction shall be allowed for uncollected or uncellectible credit
accounts. No deduction shall be made from Gross Sales for any
franchise, income or gross recelipts taxes, or for any other taxes
based upon income of Tenant or for any use, tangible or property
tax assessed against Tenant.




Section 4.4 Percentage Rent. Within forty-five (45)
days after the expiration or termination of this Lease and within
forty-five (45) days after the end of each Operating Year which
falls within the Term in which Gross Sales exceeds the then
applicable Breakpoint, Tenant shall pay to Landlord, as additional
rent, an amount equal to the product of the Percentage Rent Rate
multiplied by the amount of Gross Sales during such Operating Year
in excess of the then applicable - Breakpoint. If upon the
expiration or termination of this Lease an Operating Year of less
than a full twelve (12} month period results, then the Breakpoint
shall be equal to the Breakpoints in Section 1.1.15 divided by 365
and multiplied by the number of days elapsed in such Operating
Year. Promptly upon receipt by Landlord of Tenant's Annual
Statement of Tenant's Gross Sales, as provided in Section 4.5
below, there shall be an adjustment between Landlord and Tenant,
with payment to or credit by Landlord, as the case may require, to
the end that Landlord shall be paid with respect to each Cperating
Year an amount equal to the product of (a) the Percentage Rent Rate
multiplied by (b) an amount equal to the excess, if any, of (x)
Tenant's Gross Sales during each Operating Year over the applicable
Breakpoint. Each party's obligations under this Article shall
survive the expiration or termination of this Lease due to lapse
of time or otherwise. Tenant represents and warrants that the
Percentage Rent provision of this Lease is the most favorable such
provision in any of its leases in Iilinois and if a more favorable
provision is entered into Tenant shall notify ILandlord and the
provisions of this Lease shall be amended to be equal to such other
more favorable provision{s).

Section 4.5 Maintenance of Records and Examination.
Tenant shall utilize cash registers eguipped with sealed, con-
tinuous, cumulative totals, or such other method as may be first
approved by Landlord in writing, to record all Gross Sales during
the Term. During and for at least thirty-six (36) months after
the expiration of each Operating Year, Tenant shall keep at the
Premises all original books and records conforming to generally
accepted accounting practices showing all of the Gross Sales and
such other information with respect to Gross Sales, at, from and
upon the Premises for such Operating Year, including, but not
limited to, all *tax reports, sales slips, sales checks, bank
deposit records and other supporting data. Tenant shall notify
Landlord of the manufacturer, model and serial number of all cash
registers used on the Premises and of any changes or additions
within five (5) days after the use thereof has commenced. If
Landlord contends there may be an error with respect to any of
Tenant's books, records, papers or files and Landlord so notifies
Tenant prior to the expiration of such thirty-six (36) month
period, such periocd shall be extended until Landlord‘s contention
has been finally determined. Within forty-five (45} davs after the
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end of each Operating Year during the Term, Tenant shall furnish
Landlord with a written statement, sworn to by Tenant, if an
individual, by a general partner of Tenant if a partnership, or by
one of Tenant‘s executive officers if a corporation, of Tenant's
Gross Sales during such Operating Year. Within sixty (60) days
following each Operating Year during the Term, Tenant shall furnish
Landlord with a written statement prepared by an independent
Certified Public Accountant of Tenant's Gross Sales during such
Operating Year (the "Annual Statement™). Landlord shall have the
right not more that once every Operating Year teo audit or have its
accountants or other representatives audit all Annual Statements
of Gross Sales and in connection with such audits to examine all
of Tenant's records (including any supporting data) of Gross Sales
and Tenant shall make all such receords avallable for such examina-
tion at the Premises. If any audit discloses that the actual Gross
Sales by Tenant exceeded those reported, Tenant shall pay the
Percentage Rent due with respect to the excess, plus interest
thereon at the Default Rate, as hereinafter defined, from the date
such amount should have been paid to the date actually paid. If
such audit discloses that the actual Gross Sales exceeded those
reported by Tenant by more than two percent (2%), Tenant shall also
pay, in addition to any deficiency in Percentage Rent plus interest
at the Default Rate, the cost of such audit and examination. If
such audit discloses that the actual Gross Sales exceeded those
reported by Tenant by more than five percent (5%), Landlord shall
have, in addition to all cther available rights and remedies, the
remedies provided for in Article XII below and Tenant shall
promptly pay Landlord the cost of such audlt along with the
deficiency in such Percentage Rent plus interest at the Default
Rate. If such audit discloses that actual Gross Sales by Tehant
were less than those repecrted and, as a result thereof, Tenant paid
more Percentage Rent than was due hereunder, Landlord shall refund
to Tenant the amount of the excess Percentage Rent less the cost
to Landlord of the audit. If Tenant shall fail to furnish the
Annual Statement within sixty (60) days after each Operating Year,
or if Tenant's Gross Sales cannot be verified due to the insuf-
ficiency or inadequacy of Tenant's records, then Landlord shall
have the right, in addition to all other remedies, to cause a
Certified Public Accountant to audit, at Tenant's expense, Tenant's
records and prepare and certify therefrom the Annual Statement and
Tenant shall make all records available for such audit. any
information obtained by Landlord pursuant to the provisions of this
section shall be treated as confidential except in any dispute,
litigation or arbitration proceedings between the parties; provided
that Landlord may disclose such information to its mortgagees and
to prospective buyers, brokers, lenders, tax authorities and
pursuant to legal reguirements.

S=ction 4.6 Rent Abatement. Notwithstanding anything
contained in this Lease to the contrary, so long as Tenant is not
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in default under this Lease, the Monthly Base Rent for the first
three (3) full months of the first Operating Year (the "Abatement
Months™) shall be abated. The entire Monthly Base Rent otherwise
due and payable for the Abatement Months shall become immediately
due and payable upon the occurrence of an Event of Default.

ARTICLE V.
COMMCN AREAS AND OPERATING COBTS

Section 5.1 Common Areas and Facilities. Landlord,
at Landlord’'s cption, may make available from time to time such
areas and facilities of common benefit to the tenants and occupants
of the Shopping Center as Landlord shall deem appropriate and shall
at all times be subject to the exclusive control and management of
the Landlord (the "Common Areas"). Landlord shall operate, manage,
equip, heat, wventilate, coocl, light insure, repair and malntaln
the Common Areas and faczlltles in such manner as Landlord shall,
in its sole discretion, determine. Landlord may from time to tlme
change the size, locatlon and nature of any Common Areas and
facilities, may make installations therein and move and remove such
installations. Notw1thstand1ng anything contained to the contrary
in any other provision of this Lease, 1nc1ud1ng, but not limited
to, Exhibit B, Landlord reserves the right to increase, decrease
and change the size or location of the Common Areas and/or to
change the Common Areas into rentable areas.

Section 5.2 Use of Commen Areas. Tenant and its
permitted concessionaires, licensees, officers, employees, agents,
customers and invitees shall have the nonexclusive right, in common
with Landlord and all others to whom Landlord has or miy hereafter
grant rights, to use the Common Areas as designated from time to
time by Landlord, subject to such regulations as Landlord in its
sole discretion may from time to time establish. Tenant agrees to
abide by such regulations and to cause its permitted conces-
sionaires, licensees, officers, employees and agents, and to use
its best efforts to cause its customers and invitess to coenform
thereto. In additicn to 1ts other rights hereunder, Landlord may
at any time temporarily close any part of the Common Areas to make
repairs or changes, to prevent the acguisition of public rights in
such areas, to discourage non-customer parking, or for other
reasonable purposes, and may do such other acts in and to the
Common Areas as in its sole discretion Landlord may deem desirable.
Landlord shall have the right to close the Common Areas or any part
thereof on such days or during such hours as-Landlord shall, in its
sole discretion, determine. Landlord reserves the right to impose
parking charges determined by meters or otherwise. Tenant
covenants that neither Tenant nor any of the Tenant's employees
will park their automobiles in the parking lot comprising part of
the Shopping Center. Landlord shall have the right to establis




such other reasonable rules and regulations as to the parking of
vehicles, movement of traffic, loading and unloading of supplies
and use of gervice areas and other facilities common to Tenant and
other tenants of the Shopping Center, including the right to
reguire the cars of Tenant and Tenant's employees to bear
identification stickers in order to facilitate enforcement of the
parking restrictions, and Tenant agrees to comply with all such
reasonable rules and regulations established by Landlord, The
intent of this provision is that the parking lot shall be for the
use of customers of Landlord's tenants. In the event Tenantts
officers or employees park such vehicles within the Shopping
Center, Tenant shall pay to Landlord, as Additional Rent hereunder,
within five (5) days after receipt of Landlord's statement,
therefor, the sum of TWENTY-FIVE AND NO/100 dollars ($25.00) per
day per vehicle thus parked. Notwithstanding anything to the
contrary, neither Landlord, Owner, Owner's beneficiaries (if
applicable), nor their respective partners, officers, employees or
agents shall have any responsibility for patrolling the Common
Areas or keeping them seacure.

Section 5.3 Operating Costs. Tenant shall pay to
Landlord, as additional rent hereunder, "“Tenant's Pro Rata Share
of Operating Costs" (as hereinafter defined). The term "“Operating
Costs" shall mean any and all costs and expenses of every kind and
nature paid or incurred by Landlord (including appropriate
reserves) in operating, managing, equipping, policing and protect-
ing (if and to the extent provided by Landlord), insuring,
servicing, lighting, repairing, replacing, cleaning and maintaining
the Shopping Center (other than those facilities which Landlord is
obligated to maintain at its expense pursuant to Section 9.1) less
the contributions, if any, to Operating Costs by any tenant which
pays separately for any of such charge, including but not limited
to, such maintenance and repailr as shall be required in lLandlord's
judgment to upgrade, maintain and preserve the Shopping Center in
suitable condition and status; all costs and expenses of security
and fire protecticn, including, at the option of Landlord,
servicing Tenant with fire extinguishers (if and to the extent such
service is provided by Landlord); water and sewer charges not
separately metered to tenants; pedestrian and vehicular traffic
direction and control; all costs and expenses of cleaning and
removing of rubbkish, dirt, debris, snow and ice; all costs and
expenses of maintaining, planting, replanting and replacing flowers
and landscaping; water and sewerage charges; premiums for liability
and property damage, fire, extended coverage, malicious mischief,
vandalism, worker's compensation, employer's liability and any
other insurance procured by Landlord in connection with the
Shopping Center; wages, unemployment taxes, social security taxes,
special assessments, transportation or environmental protection
taxes or levies or similar taxes or levies, and personal property
taxes attributable to the Shopping Center; professional fees
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including, but not limited to, accounting and legal fees relating
to the Shopping Center; required licenses and permits; all costs
and expenses for supplies and operation of loud speakers and any
other sound equipment; all costs and expenses incurred by Landlord
in the testing, maintaining and repairing of sprinkler and other
systems, if any, located in the Shopping Center or, at Landlord's
cption, in the Premises; all charges for the use and service of
utility services for the Common. Areas, including, but not limited
to, all costs and expenses of maintaining lighting fixtures
(including the cost of light bulbs and electric current); main-
tenance of all utility facilities not maintained by the servicing
utility company:; all costs, expenses, surcharges or other imposi-
tions or assessments incurred by Landlord in connection with
environmental protection legislation or regulations or assessed
against or imposed on the Shopping Center or any part thereof with
regard or in connection with impacts on public services, facilities
or infrastructure; depreciation, interest and all other costs
resulting from improvements or additions imposed and required by
regulatory agencies; cost of equipment, machinery and facilities
not properly chargeable to capital; reasonable depreciation of
equipment, machinery and facilities; rents paid for the leasing of
equipment, machinery and facilities and finance charges paid for
the purchase of equipment, machinery and facilities which are
capital assets and are used in the operation of the Shopping
Center; administrative costs attributable to the Shopping Center
which are hereby stipulated and agreed teo be fifteen percent (15%)
of all other costs and expenses included in the Operating Costs,
Real Estate Taxes, Shopping Center Insurance and HVAC Charges; and
such other costs as Landlord may reasonably determine are required
for the proper operation and maintenance of the Shopping Center.
There shall be excluded freom Operating Costs: (a) expenses for any
capital improvements made to the Shopping Center {except that
capital expenses for improvements which result in savings of labor
or other costs shall be included at the cost of such improvements
amortized over the useful life of the improvements); (b) expenses
for repairs or cother work occasioned by fire, windstorm or other
insured casualty; (c¢) expenses incurred in leasing or procuring
new tenants (i.e., lease commissions, tenant inducements,
advertising expenses and expenses of rencovating space for new
tenants); (d4) legal expenses in enforcing the terms of any lease;
{e) interest or amortization payments on any mortgage or mortgages
and/or capital improvements; {(f) reserve funds; (g) administrative
expenses of Landlord in excess of five percent (5%) of all rent
and other charges collected from tenants; and (h) expenses in
connection with maintaining and operating any garage operatad by
Landlord incident toc the operation of the Shopping Center. All
Operating Costs shall be based upon competitive charges for similar
services and/or materials that are available in the general
vicinity of the Shopping Center.



Section 5.4 Tenant's Pro Rata Share. The term
“Tenant's Pro Rata Share of the Operating Costs" shall mean the
product of (a) the Operating Costs for each calendar Year or
partial calendar year (based upon the number of days of such
partial calendar year) during the Term multiplied by (b) Tenant's
Pro Rata Percentage of Operating Costs during such calendar year
or partial calendar year.

Section 5.5 Pazmenflof bberating Costs. Tenant shall

pay to Landlord on account of Tenantfs Pro Rata Share of Operating
Costs equal monthly installments on the first day of each calendar
month 'in advance, without demand or setoff, in an amount estimated
from time to time by Landlord to be Tenant's Pro Rata Share of
Operating Costs. At the end of each fiscal vear Landlord uses for
such purpose, Landlord shall furnish Tenant with a statement of the
actual Operating Costs paid or incurred by Landlord during such
period and there shall be an adjustment between Landlord and Tenant
within ten (10) days after delivery of such statement with payment
to, or repayment by (if Tenant is not in default hereunder)
Landlord, as the case may regquire, sc that Landlord shall receive
from Tenant the precise amount of Tenant's Pro Rata Share of
Operating Costs for such peried. The covenants of this section
shall survive the expiration or termination of this Lease due to
the lapse of time or otherwise.

ARTICLE VI. REAL ESTATE TAXES

Section 6.1 Rezl Estate Taxes. Tenant shall pay to
Landlord, as additional rent hereunder, "Tenant's Pro Rata Share
of Real Estate Taxes" (as hereinafter defined). The term "Real

Estate Taxes" means any and all real estate taxes, public,
governmental and/or quasi-governmental regular and special charges,
assessments, transportation or environmental protection taxes or
levies or similar tax or levy and lease taxes, attributable to the
Shopping Center during the Term whether foreseen or unforesesn
(less the contributions, if any, to Real Estate Taxes by any tenant
which pays separately for any such charge) incurred annually by
Landlord during the Term and prorated for any partial calendar
year. (At the time of the execution of this Lease, Real Estate
Taxes in Cook County are ccllected in the year subsequent to the
year of assessment. For purposes of this Lease, the phrase
"incurred annually" shall mean Real Estate Taxes levied and
assessed for any year though the same may not be due and pavyable
or paid until a subsegquent year.) For purposes of this Lease, Real
Estate Taxes attributable to the Shopping Center shall be
determined based on the assessed value of the property included in
the tax parcel as reflected in the assessment records of the Cook
County Assessor with respect to the land and buildings thereon.
The assessment shall be allocated between the Shopping Center and
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the apariment portion of the buildings (the "Apartments®)}. The
portion of the real estate tax bills covering the Apartments shall
ba determined based on an assessad value of 16% and the amount of
the taxes attributable to the Apartments shall be determined by
Landlord based on sald assessment factor (as the same may be
adjusted pursuant to changes in assessments made by the Cock County
Assessor). The balance of the real estate taxes shall be allocated
to the Shopping Center and Tenant shall pay the Tenant's Pro Rata
Share of said remaining balance. Landlord shall furnish to Tenant
a statement reflecting the calculation of the amount of Real Estate
Taxes. Real Estate Taxes shall also include, but not be limited
to, all expenses, including reasonable  attorneys! fees,
administrative hearing and court costs incurred in contesting or
negotiating the amount or rate of any such Real Estate Taxes.
Landlord and Landlord's Agent shall have the exclusive right, but
not the obligation, to contest or appeal any assessment of Real
Estate Taxes levied on the Shopping Center. Should the state, or
any political subdivision thereof or any governmental authority
having jurisdiction thersover impose a tax or assessment upon or
against the rentals or other charges payable *to Landlord by a
tenant either by way of substitution for any Real Estate Taxes or
in addition thereto, or impose an income or franchise tax or any
other tax in substitution for, in lieu of or in addition to any
Real Estate Taxes, such taxes and assessments shall also be deemed
to constitute Real Estate Taxes.

Section 6.2 Tenant's Prco Rata Share. - The term
“Tenant!s Pro Rata Share of Real Estate Taxes" shall mean the
product of (a) the Real Estate Taxes for each calendar year or
partial c¢alendar year (based upen the number of days of such
partial calendar year)} during the Term multiplied by ({b) Tenant's
Pro Rata Percentage cof Real Estate Taxes as of the assessment date
of Real Estate Taxes.

Secticn 6.3 Payment of Real Estate Taxes. Tenant
shall pay to Landlord on account of Tenant's Pro Rata Share of Real
Estate Taxes egual monthly installments on the first day of each
calendar month in advance, 'without demand or setoff in an amount
estimated from time to time by Landlord to be Tenant's Pro Rata
Share of Real Estate Taxes. When the actual figures for such Real
Estate Taxes are Xknown, Landlord shall furnish Tenant with &
statement of Tenant's actual Pro Rata Share of Real Estate Taxes,
together with (a) a copy of the paild and receipted tax bill angd
Landlordts computation of Tenant's Pro Rata Share; (b} & statement
of the Rentable Area of the Shopping Center and (¢) Landlord's
representation that the parcel cf real estate covered by the tax
bill does not include any property or improvements located cutside
of the Shopping Center as legally described on Exhibit A; and any
over or under payment of Tenant’s Pro Rata Share of Real Estate
Taxes shall be adjusted and paid by Landlord (s¢ long as Tenant is




not in default hereunder) or Tenant, as applicable, to the other,
within ten (10) days after delivery of such statement so that
Landlord shall receive from Tenant the precise amount of Tenant's
Pro Rata Share of Real Estate Taxes for such period. Tenant shall
also be responsible for and shall pay all lease taxes or similar
taxes levied on the business of Tenant in the Premises levied or
assessed by any governmental entity having jurisdiction over the
Premises. The covenants .of. this section shall survive the
expiration or termination of this Lease due to the lapse of time
or otherwise.

Section 6.4 Timely Payment; Refunds; Penalties.

{(a) Landlord covenants and agrees that it shall
timely and fully pay the Real Estate Taxes levied against
the Shopping Center, including the Premises and all
improvements thereon. :

{b} If Landlord shall obtain any abatement, refund
or rebate in Real Estate Taxes accruing during the Term,
Landlord shall promptly feorward to Tenant its Pro Rata
Share of such abatement, refund or rebate ({less Tenant's
Pro Rata Share of the cost and expense of obtaining
them) .

fc} Tenant shall not, in any event, be liable for
any interest or penalty charges payable by Landlord with
respect to such tax bill (but onlvy to the extent Tenant
pays its Prorata Share of Real Estate Taxes on a timely
basig), and if a discount of said tax bill(s) is
available by prompt payment, Tenant's Pro Rata Share of
Real Estate Taxes shall be based upon the discounted
amount regardless of whether in fact such prompt payment

is made.
ARTICLE VII.
SHOPPING CENTER INSURANCE
Secticn 7.1 Shopping Center Insurance. Tenant shall

pay to Landlord, as additional rent hereunder, "Tepnant's Pro Rata
Share of Shopping Center Insurance” (as hereinafter defined). The
term "Shopping Center Insurance" means any and all insurance (less
he amount, if any, applicable to Common Areas and included in
Operating Costs) for fire, extended coverage, malicious mischief,
vandalism, sprinkler leakage, flood insurance, rent loss, wind
storm, sink hole and such other forms of casualty insurance and
public liability insurance, insuring any and all risks relating to
conditions or operations of the Shopping Center in such form,
amounts and companies as Landlord shall, in its socle judgment,
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elect to carry less the contributions, if any, to Shopping Center
Insurance by any tenant which pays separately for any of such
charges.

Section 7.2 Tenant’s Pro Rata Share. The term
“Tenant's Pro Rata Share of Shopping Center Insurance® shall mean
the product of (a) the Shepping Center Insurance for each calendar
year or partial calendar year (based upon the number of days of
such partial calendar year) during the Term multiplied by (a)
Tenant's Pro Rata Percentage of Shopping Center Insurance as of the
date such premium is dus.

Section 7.3 Payment of Shoppinag Center Insurance.
Tenant shall pay tc Landlord con account of Tenant's Pro Rata Share
of Shopping Center Insurance equal monthly installments on the
first day of each calendar month in advance, without demand or
setoff in an amount estimated from time to time by Landlord to be
Tenant's Pro Rata Share of Shopping Center Insurance. After
Landlerd's receipt of the actual insurance bills, Landlord shall
furnish Tenant with a statement of Tenant's actual Pro Rata Share
of Shopping Center Insurance and there shall be an adjustment
between Landlord and Tenant within ten (10) days after delivery of
such statement with payment to, or repayment by (if Tenant is not
in default hereunder)} Landlord, as the case may require, so that
Landlord shall receive from Tenant the precise amount of Tenant's
Pro Rata Share of Shopping Center Insurance for such period. All
or portions of coverage for Shopping Center Insurance may be main-
tained in so-called blanket or umbrella policies. The covenants
of this section shall survive the expiration or termination of this
Lease by the lapse of time or otherwise.

ARTICLE VIII.
OPILITY SERVICES AND HEATING, VENTILATING AND ATR CONDITIOHING

Section 8.1 Utilities. Tenant, at Tenant's sole cost
and expense, shall be solely responsible for and shall promptly pay
all charges for use or consumption of heat, air conditioning,
sewer, water, gas, electricity or any other utility services to the
Premises. Interruption or impairment of any such utility or
related service, caused or necessitated by repairs, improvements,
or other causes beyond Landlord's direct contrel, shall not give
rise to any right or cause of action by Tenant against Landlord in
damages or otherwise. Landlord shall not be liable for, and Tenant
shall not be entitled to, an abatement of rent in the event of any
interruption in the supply of any utility or related service, ang
the same shall not be construed as an actual or constructive
gviction of Tenant. Tenant agrees that it will not install any
equipment which will exceed cor overload the capacity of any utility
facilities and that 1if any equipment installed by Tenant shall
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require additional utility facilities, the game zhall be installed
at Tenant's sole cost and expense in accordance with all laws,
regulations and ordinances and in accordance with plans and
specifications to be approved in writing in advance by Landlord.

Section 8.2 Heating, Ventilating and Alr Conditioning.
Heating and air conditicning shall be thermostatically controlled
in the Premises and the Tenant agrees to maintain and keep in good
repair during the Term of this Lease at Tenant's sole expense all
heating, ventilating and air conditioning equipment and systems
located in the Premises. At all times during the tevm, Tenant
shall, at Tenant's scle cost and expense, have and keep in force
a ma1ntenan¢e contract (in a form and with a contractor
satisfactory to Landlord) providing for inspection, maintenance and
necessary repalrs (including replacement) of the heating,
ventilating and air conditioning equipment in or serving the
Premises at least once each calendar gquarter unless Landlord, at
Landlord's option and Tenant's expense otherwise provides such
maintenance service. The maintenance contract shall provide that
it will not be cancellable by either party thereto except after
thirty (30) days' prior written notice to Landlord. Tenant shall
provide Landlord with a copy of such maintenance contract.

Section 8.3 Payment for Servige=z. In no event shall
Tenant be required to pay with respect to any utility service or
service provided or designated by Landlord an amount in excess of
the amount that Tenant would be required to pay 1f purchasing
directly from such utility company or other company.

ARTICLE TX. LANDLORD'S COVENANTE

Section 9.1 Repairs by Landlord. Landlord covenants
at its expense to keep the foundation, flcorslab, steel frame,
roof, structural portions, gutters, downspouts, sprinkler system,
if any, and underground utility lines of the Premises and the
Shopping Center, all utility lines serving the Premises, and the
structural soundness of extericr walls thereof {excluding glass,
plate glass and doors), in good order, repair and condition, unless
any such work is reguired because of damage caused by any act,
cmission or negligence of Tenant, any emplovees, agents, invitees,
guests, concessionalres, licensess, sublessees or contractors of
Tenant or any of thelr respective employees, agents, invitees,
guests, concessionaires, licensees or contractors, or any person
or entity claiming by, through or under Tenant in which event
Tenant shall be responsible, at Tenant's scle cost and expense, or
at Iandlord‘'s option, Landlord shall make such repalr and be
reimbursed by Tenant for such repair.  Landlord shall not be
reguired to commence any such repair until a reascnable time after
Landlord receives written notice from Tenant that the same is
necessary, wWhich notice chall specifically reference the reguired
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repalr. Landlord shall make all such required repairs and
replacements without, to the extent commercially practicable,
materially interfering with the conduct of Tenant's business. If
during such repairs and replacements the Shopping Center or the
Premises are wholly or partially unsuitable for their use as
provided in this Lease, there shall be an equitable abatement of
Rent, Percentage Rent and all other charges until such time as such
repairs and replacements Have been completed. The provisions of
this section shall not apply in the case of damage or destruction
by fire or other casualty or a taking under the power of eminent
domain, in which event the obligaticns of Landlord shall be
controlled by Article XI. Except as otherwise provided in this
section, Iandlord shall not be obligated to make repairs,
replacements or improvements of any kind upen the Premises, or any
equipment facilities or fixtures contained therein or serving the
Premises, which shall be the sole responsibility of Tenant as
provided in this Lease.

Sectien 9.2 oujiet Enjoyment. Landlord covenants and
agrees that so long as Tenant has committed no default under this
Lease, Tenant's peaceful and quiet possessicn of the Premises
during the Term shall not be disturbed by Landlerd or by anyone
claiming by, through or under lLandlord, subject to the terms and
conditions of this Lease and to any mortgages, trust deeds, ground
or underlying leases, agreements and encumbrances to which this
leasa is or may be subordinated.

Section 9.3 Character of the Shopping Center. Tenant
has entered into this Lease in reliance upon the representation by
Landlord that the Shopping Center is, and will remain, retail in
character, and further, that no part of same shall be used as a
theatre, auditorium, meeting hall, scheool or other place of public
assembly (excluding a day care center or kKindergarten of less than
2,000 sguare feet), gymnasium, dance hall, billiard or pool hall,
massage parlor, videco game arcade, bowling alley, skating rink, car
wash, night club or adult book or adult video tape store {(which are
defined as stores in which at least ten (10%) o©f the inventory is
not available for sale or rental to children under 18 years cld
because such inventory explicitly deals with or depicts human

sexuality).

Section 9.4 Access to Premises. Landlord covenants
and agrees that Landlord shall not during the Term (a) eliminate
or materially reduce direct and unencumbered access between the
public ways and the sidewalk on either side therecf on the one hand
and the Premises on the other hand and (b} construct any additional
buildings, structures, ocbstructions, barriers and the like upon,
attached or placed adjacent tec the Premises, which in any event
would adversely affect the access fteo or visibility of the Premises
and/or Tenant's sign(s) on the Premises, In addition, Landlord
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covenants and agrees that it will not reduce the space nor the
dimensions of the Premises.

Section 9.5 Use of the Premises. Landlord represents
and warrants that there is presently issued and shall remain
outstanding all required permits for equipment utilized as part of
or by which services are provided to the Premises, that Tenant's
use and occupancy of  the Premises for the purpoze permitted
hereunder will not be in violation of any covenant, restriction,
agreement or other instrument now or -hereafter affecting the
Premises,

Secticn 9.6 Ownershiwp. Landlord warrants and
represents that as of the date of this ILease there are no zoning
regulations, governmental use restrictions, restrictive agreements,
leases, environmental laws or other instruments or limitations that
prevent or restrict the use of the Shopping Center or any part of
the Shopping Center or prevent or limit the use of the Premises for
Tenant's Use, or otherwise conflict with any of the provisions of
this Lease.

Section 9.7 Default by Iandlord. In the event

Landlord shall neglect or fail to perform or observe any of the
- covenants, provisions or conditions contained in this Lease on its
part to be performed or observed within thirty (30) days after
written notice of default to Landlord and each Mortgagee {of which
Tenant has been given written notice) or if more than thirty (30)
days shall be required because of the nature of the default, if
Landlord shall fail to commence to cure the same within such thirty
(30) day period and thereafter proceed diligently to prosecute such
cure to completion, then in that event at Tenant's option to be
exercised by written notice to Landlord (a) Tenant shall be
entitled to all remedies at law or in eguity resulting from such
default or (k) Tenant may cure such default and deliver to Landlord
an invoice for the reasonable and actual cost of the same, together
with evidence of payment thereof, which inveoice shall be paid or
reimbursed to Tenant by Landlord within ten (10) business days
thereafter. If Landlord shall fail to pay such invoice and does
not notify Tenant that Landlord disputes the amount of such invoice
or the necessity of such cure within said ten (10) business day
period, or if Tenant obtains a judgment for such amount, the Tenant
shall be entitled to offset from rents due hereunder the amount of
such invoice or judgment, as applicable. Landlord shall also pay
Tenant's costs, expenses and reasonable attorney's fees that may
be incurred by Tenant in enforcing Landlord's covenants and
agreements in this Lease, provided that Tenant is the prevailing

party.

Section 9.8 Landlord's Insurance. In addition to the
coverages Landlord elects to carry as provided in Section 7.1,
Landlord shall, at all times during the Term hereof, maintain in




effect coverage under a policy or policies of insurance coveri ng
the Shopping Centar (but not Tenant's improvements, stock—ln—trade,
fixtures, furniture, furnishings, flecor coverﬁngs and equipment and
other 1tems Tenant is required to insure), in an amount not less
than one hundred percent (100%) of the full replacement value
(exclusive of the cost of excavations, foundations and footings)
from time to time during the Term of thls Lease or the amount of
such insurance that ZLandlord's Mortgagee requires -Landlord to
maintain, whichever 1s greater, providing protection against any
peril generally included within the classification *%Fire and
Extended Coverage,” together with insurance against sprinkler
damage, vandalism and malicious mischief. Additionally, Landlord
shall carry public 1liability and property damage liability
insurance with at least $1,000,000 in coverage and excess coverage
liability insurance on the Common Areas of the Shopplng Center.
Notwithstanding anything to the contrary contained in this Section
9.8, Landlord's obligation to carry the insurance provided for
hereln may be brought within the coverage of a so-called blanket
or umbrella pclicy or policies of insurance carried and maintained
by Landlord or its affiliates.

Section 9.9 Indemnification. To the extent covered
by insurance or required to be covered as required in Section 9. g,
Landlord will indemnify Tenant and save it harmless from and
agalnst any and all claims, actions, damages, l‘ablllty and expense
in connectieon with loss of life, personal injury and/or damage to
property arising out of any occurrence in, upon or from the Common
Areas, parking areas, roads, walks, and approaches in and to the
Shopping Center, to the extent caused by the negligence or default
of Landlord, its agents, contractors, employees or concessionaires.

Secticn 9.10 Government Requirements. In regard to any
provision regarding work to be performed as required by
governmental or other authorities, Tenant shall not be obligated
to make any repairs, charges, alterations or additions to portions
of the Premises that are otherwise expressly the obligation of the
Landlord under this Lease. Notwithstanding anything to the
contrary in this Lease, ' Landlord shall be responsible for
complying, and the cost of complying, with any and all governmental
regulation of environmental matters relating to substances in or
about the Premises or the Shopping Center except for those
substances placed there by Tenant. Specifically, but without
limiting the generality of the <foregoing, Landlord shall be
responsible for abating any and all hazards relating to lead paint
or asbestos in or about the Premises or the Shopping Center as may
be required by governmental regulation, including such abatement
as may be regquired in connection with the issuance of any building
permits or otherwise.

Section 9.11 Laws and Ordinances. Landlord shall, at
Landlord's sole cost and expense, promptly observe and comply with



all present or future laws, rules, requirements, recommendations,
orders, directions, ordinances and regulations of the United States
of America, the State, county and any other municipal, governmental
or lawful authority whatscever affecting those portions of the
- Premises Landlord is required to maintain and repair pursuant to
Section 9.1, and of any and all of its or their departments,
bureaus and cfficials, except when such observance or compliance
is required by. reason of the particular nature of Tenant's
business, or the location by Tenant of partitions or trade fixtures
in which event Tenant, at its sole cost and expense, shall cbhserve
and comply with same.

Section 9.12 Actions of Landlord. Whenever Landlord
shall enter or perform any work in or about the Premises, such
entry shall be made, and such work shall be performed, to the
extent commercially practicable, without materially interfering
with the conduct of Tenant's business.

Section 9.13 Warranties.

{a) Landlord represents and warrants that the
bathroom, HVAC system, plumbing system and electrical
system will be in good working order- at the date of
delivery of the Premises and that the roof will be free
from leaks and that the Landlord has not received any
notices of any violations of the applicable building
code,

(b} The air conditioning unit which is presently
installed in the Premises is the property of Landlord.
Tenant is hereby granted the right to use said eguipment
and is required to keep it in gocd repair. Notwithstand-
ing the provisions of Section 8.2 to the contrary, it is
understood that during the first Operating Year Landlord
will pay for all costs of maintenance, repairs and
replacements of the air conditioning egquipment; there-
after Tenant will pay all costs of operation, main-
tenance, repairs and replacements of the air conditioning
equipment.

Section 9.14 Estimates of Other Charges. The Landlord
confirms that the costs. for Operating Costs, Real Estate Taxes and
Shopping Center Insurance are being collected as of the date of
this Lease in the following amounts:

Operating Costs $1.75 per sguare foot
Shopping Center Insurance $0.40 per sguare foot
Real Estate Taxes $1.50 per sguare foot

The foregoing amounts are estimated payments only and are subject
to adjustment as provided in this Lease,
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Section 9.15 Exclusive Covenant. Landlord shall not
hereafter, unless required by court order or statute cor unless
consented to in writing by tenant in advance thereof, execute any
lease to any other tenant or consent to any sublease or assignment
to any other prospective tenant or permit any other tenant or
occupant teo utilize any portion of the Shopping Center whose
business would include the sale of convertible sofas, subject to
the uses granted to tenants of the Shopping Center as of the date
of this Lease. -

ARTICLE X.
TENANT'S ADDITIONAL COVENANTS

Section 10.1 Affirmative Covenants. Tenant covenants
and agrees at its sole cost and expense at all times during the
Term, such further time as Tenant occupies the Premises or any part
therecf and such further time as indicated below:

10.1.1 To promptly perform all of the obligations of
Tenant set forth in this Lease and to pay when due the 2Annual Base
Rent, Percentage Rent, Tenant's Pro Rata Share of Operating Costs,
Tenant's Pro Rata Share of Real Estate Taxes, and Tenant's Pro Rata
Share of Shopping Center Insurance and any and all other charges,
rates and other sums which by the fterms of this ILease are +o be
paid by Tenant (Tenant's Pro Rata Share of Operating Costs,
Tenant's Pro Rata Share of Real Estate Taxes, and Tenant's Pro Rata
Share of Shopping Center Insurance and any and all other charges,
rates and other sums which by the terms of this Lease are to be
pald by Tenant are sometimes collectively referred to as "other
charges"), without any setoffs or counterclaims whatsoever. The
foregoing covenant shall survive the expiration or termination of
this Lease due to the lapse of time or otherwise.

10.1.2 To occupy and use the Premises only for
Tenant's Use and for no other purposes; to operate its business in
the Premises under Tenant's Trade Name only: and to conduct its
business at all times in a first class and reputable manner so as
to produce the maximum volume of sales and transactions and to help
establish and maintain a high reputation for the Shopping Center.

10.1.3 To refer to the Shopping CcCenter by the
Shopping Center's name in designating the location of the Premises
in all newspaper or other advertising, stationery, other printed
material and all other references tc location; to include the
address and identity of its business activity in the Premises in
all advertisements made by Tenant in which the address and identity
of any other business activity of like character conducted by
Tenant within the metropolitan area in which the Shopping Center
is located shall be mentioned, and to use, in such advertising,
only Tenant'!s Trade Hame.
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10.1.4 Except when and to the extent <¢that the
Premises are untenantable by reason of damage by fire or other
casualty, to use and continuocusly operata enly for Tenant's Use,
all of the Premises other than such minor portions thereof as are
reasonably required for storage and office purposes; to use such
storage and office space only in connection with the business con-
ducted by Tenant in the Premises; to furnish and install all trade
flxtures, which shall at all times be suitable and proper for
carrying on Tenant's business; to carry a full and complete stock
of seasonable merchandise offered for sale at competltlve prices;
to store in the Premises only such merchandise as is to be offered
for sale at retail from the Premises within a reasonable time after
receipt; to maintain adeguate trained personnel for efficient
serxrvice to customers;: to initially open for business and to
continue to remain open for business on all days during the Term
during which the Shopping Center is open (as determined by
Landlord), including such evenings and continuously durlnq such
hours as shall be determined by Landlord; and to light its display
windows and signs, if any, every day gduring the Term (including
days on which Tenant is not cpen for bu51ness) from dusk until
10:00 P.M., or such later time as Tenant in its discretion may
determine. For any day that Tenant does not comply with this
subsection in any material respect, the Annual Base Rent for the
applicable Operating Year, prorated on a daily basis, shall ba
increased by twenty-five percent (25%), such sum representing
liguidated damages (and not a penalty) which the parties agree
Landlord will suffer by reason of Tenant's noncompliance (the
parties agreeing that Landlord's damages in such event are not and
will not be reasonably ascertainable) in addition to any other
remedies available to Landlord under this Lease, at law or in

equity.

10.1.5 To conform to all rules and regulations which
Landlord may make in the management and operation of the Shopping
Center and require such conformance by Tenant's employees, agents,
contractors, guests, invitees, permitted sublesseess, c¢onces-
sionaires and licensees or any person or entity claiming by,
through or under Tenant provided that all rules and regulations
that Landlord may make shall be uniform, reasonable, and applied
equally on a non-discriminatory basis to all of the tenants and
shall not conflict with any provisions of this Lease; to receive
and deliver goods and merchandise only in the manner and at such
times and in such areas as may be designated by Landlord; to keep
all drains inside the Premises clean; and to store all trash and
garbage 1in adegquate containers within the Premises which Tenant
shall maintain in a neat and clean condition so as not to be
visible to members of the public shopping in the Shopping Center,
and so as not to create any health or fire hazard. Tenant shall
not burn any trash or garbage at any time in or about the Shopping
Center and Tenant shall, at Tenant's expense, attend to the daily
disposal thereof in the manner designated by Landlord. Tenant



shall provide its own garbage pickup and disposal services. I¢€ the
Premises are permitted to be used for the sale of food, Tenant
shall maintain any and all grease traps in good condition and
repair and store all trash and garbage in a garbage storeroom or
compartment which Tenant shall install and keep in repair at its
sole cost and expense. The temperature shall constantly be
maintained at no less than 50 degrees F (10 degrees C) or more than
55 degrees F (12.78 degrees C). If Landlord shall provide any
services or facilities for trash pickup or trash compaction, Tenant
shall be obligated to use the same and shall pay a proportionate
share (based on volume of use) of the actual cost thereof within
ten (10) days after being billed therefor. Tenant agrees to pay
its proportionate share (based on the contractor's allocation i¥
available), promptly after being billed therefor, of any costs
incurred by Landlord for pest control service which Landlord nay
determine is necessary to employ for the Premises.

10.1.6 Except for repairs required in Section 9.1 to
be performed by Landlord, to keep the Premises, including, but not
limited to, all entrances, vestibules, partitions, windows and
window frames, moldings, glass doors, lighting, HVAC equipment,
fixtures and equipment, the fire protection system, any security
screen, wall and/or store front (the installation of which shall
be subject to Landlord's approval} and fixtures and displays
(including show windows and signs) clean, neat and safe, and in
good order, repair and condition (including all necessary replace-—
ment, painting and decorating), and to keep all glass, including
that in windows, doors, store fronts, fixtures and skylights,
clean, neat and safe and in good order, repair and cendition, and
to promptly replace glass which may be damaged or broken with glass
of the same quality, damage by fire or other casualty covered by
Landlord's insurance excepted, If, in an emergency, it shall
become necessary to promptly make any repairs or replacements
reguired to be made by Tenant, Landlord may enter the Premises and
proceed to make such repairs or replacements and pay the cost
therecf. Tenant shall reimburse Landleord for the cost thereof
within thirty (30) days after Landlord renders a bill to Tenant.

10.1.7 To make all repairs, alterations, additions or
replacements to the Premises and all mechanical, electrical and
plumbing systems located within the Premises required by any law
or ordinance or any order or regulation of any public authority,
or fire underwriters or underwriters' fire prevention engineers and
to keep the Premises equipped with all safety appliances required
because of Tenant's Use; to procure any licenses and permits
required for Tenant's Use; and to comply with the laws, orders and
regulations of all governmental authorities and the reasonable
reccmmendations and reguirements of Landlord's insurance carriers
and their underwriters.

-2 8-



10.1.8 To promptly pay when due the entire cest of any
work in the Premises undertaken by Tenant, including, without
limitation, Tenant's Work, so that the Premises shall at all times
be free of liens for labor and materials; te procure all necessary
permits before undertaking such work; to do all work in a first
class, good and workmanlike manner employing new materials of good
guality; to perform all work cnly with licensed union contractors
previously approved in writing by Landlord; to comply with all
governmental requirements; and teo defend (with counsel reasonably
satisfactory to Landlozd), indemnify and save Landlord, Owner and
Owner's beneficiaries and their respective partners, officers,
directors, shareholders, employees and agents {collectively
"Owner's Entities") harmless and indemnified from all liability,
injury, loss, cost, damage and expense (including but not limited
to, reasonable attorneys' fees and expenses) in respect of injury
to, or death of, any person, or damage to, or loss or destruction
of, any property occasioned by or growing out of such work. Tenant
shall not commence any work, alterations or improvements in the
Premises until Tenant has delivered to Landlord evidence of
builder's risk insurance in amount, form and issued by a company
reasonably satisfactory to Landlord. With respect to any work not
performed by Landlcrd's contractor, such werk may at Landlord's
option be supervised by Landlord's contractor and Tenant shall pay
to Landlord's contractor on account of such supervision a fee equal
to 5% for the first $20,000 of all construction costs and 4% for
costs in excess thereof. landlord'’s contractor shall perform such
supervision, Tenant shall make such revisions to the work requested
by Landlord's contractor and Landlord nor Landlord's contractor
shall be liable for the adequacy or completeness of Tenant’s plans
or any of such work. The foregoing covenants shall survive the
expiration or termination of this Lease due to the lapse of time
or cotherwise.

10.1.9 To defend (with counsel reascnably
satisfactory to Landlerd), indemnify and save Landlord, the Owner
and Owner's beneficiaries, partners and thelr respective agents,
harmless from all liability, injury, loss, cost, damage and expense
(including, but not limited to, reasonable attorneys' fees and
expenses) with respect of any injury teo, or death of, any person,
or damage, theft or destruction of any property, whether cor not
occurring on the Premises or any other part of the Shopping Center
occasioned by any act or ocmission of Tenant, Tenant's agents,
employees, contractors, sublessees, concessionaires, licensees,
invitees or guests or any other person or entity claiming by,
through or under Tenant. The foregoing covenants shall survive the
e¥piration or termination of this Lease due to the lapse of time
or otherwise.

10.1.10 To maintain in responsible companies approved
by Landlord, public liability insurance on the Premises during the
Term of this Iease, insuring Tenant as well as Landlord and
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Landlord's mortgagees as additional named insureds thereunder,
Landlord, the Owner and Owner's beneflciaries and all of their
respectlve agents, beneficiaries, partners, offlcers, servants and
employees, from and against all claims, demands or actions for
injury to or death of any one person in an amount of not less than
$1,000,000, for injury or death of more than one person in any one
occurrence in an amount of not less than $1,000,000 and for damage
to property with a deductible of no more than $1,000 and in an
amount not less than $500,000 made by.or on behalf of any persons,
firm or corporation, arising from, related to, or connected with
the conduct and operation of Tenant's business in the Premises and
the businesses of all of Tenant's sublessees, concessionaires and
licensees (Landlord shall have the right to direct Tenant to
increase such amounts whenever Landlord considers them inadequate)
and, in addition, and in like amounts, coverlng Tenant's ccntrac~
tual liability under the hold harmless provisions contained in this
subsection; to carry like coverage against loss or damage by boiler
or compressor or internal exp1051on of boilers or compressors, if
there is a boiler or compressor in or serving the Premises; ta
maintain plate glass insurance covering all plate glass in the
Prenises:; to maintain all-risk insurance including but not limited
to, fire, vandalism and malicious mischief and sprinkler leakage,
extended coverage, covering all of Tenants equipment, stock-in-
trade, trade and other fixtures, furniture, furnishings, floor
coverings and all other items of personal property of Tenant
located on or within the Premises to the extent of one hundred
percent (100%) of their replacement cost naming Landlord, the
Owner, Owner's beneficiaries and its HMortgagee as additional named
insureds:; and in the event liquor is sold from the Premises to
maintain liguor legal liability insurance. Tenant shall procure
and maintain, at its expense, business interruption or extra
expense insurance with coverage limits not less than those carried
by a reasocnably prudent tenant subject te Landlord's approval and
naming Landlord, the Owner, Owner's beneficiaries and its Mortgagee
as additiconal named insureds but in no event 1less than the
applicable Annual Base Rent. All insurance shall be in a form, and
carried with responsible companles of recognized standing author-
ized to do business in the state in which the Premises are located,

each satlsfactory to Landlord, the Owner, Owner's beneficiaries and
its Mortgagee and shall (a) provzde that any release from liability
or waiver of claim for recovery entered inte in writing by the
insured or any additional insured prior to any loss or damage shall
not affect the validity of such policy or the right of any insured
or additional insured toc recover thereunder, (b} contain a waliver
of subrogation clause in form and content satisfactory to Landlerd,
(c) provide that it will not be subject to cancellation, non-
renewal, reduction or other change except after at least thirty
{30) days' prior written notice to Landlord, and (d) name Landlorgd,

the Owner, Owner's beneficiaries and its Mortgagee as additional
named insureds thereunder. The policies or duly executed certif-
icates for the same (which shall evidence the insurer's waiver of



subrogation) together with satisfactory evidence of the payment of
the premium thereon, shall be deposited with Landlord on or bafore
the Date for Delivery of the Premises to Tenant and, upon renevals
or replacements of such policies, not less than thirty (30) days
prior to expiration of the term of such coverage. If Tenant fails
to comply with such reguirements, Landlord may obtain such
insurance and keep the same in effect, and Tenant shall pay
Landlord as-additional rent due hereunder the premium cost therecs
upen demand. .

10.1.11 That Landlord, the Owhner and Qwnerfs
beneficiaries and their respective partners, officers, directors,
shareholders, agents and employees shall not be liable for, and
Tenant shall not be entitled to an abatement of rent in respect of,
and to the extent permissible by state law, Tenant waives all
claims for damage to person or property sustained by Tenant or any
person or entity claiming by, through or under Tenant resulting
from any accident or occurrence in or upon the Premises or the
building of which they shall be a part , or any other part of the
Shopping Center, including, but not limited to: (a) any equipment
or appurtenances becoming out of repair; (b) Landlord's failure to
keep such building or the Premises in repair; (c) injury done or
occasioned by wind, water or other natural element; {(d) any defect
in or failure of plumbing, heating, ventilating or air conditioning
equipment, electric wiring or installation thereof, gas, water and
steam pipes, stairs, railings, elevators, escalators or walks: (e}
broken glass; (f) the backing up of any sewer pipe or downspout;
(9} the discharge from any automatic sprinkler systen; (h) the
bursting, leaking or running of any tank, tub, washstand, water
closet, waste pipe, drain or any other pipe or tank in, upon or
about the Premises or the building of which the Premises are a
part; (i) the escape of steam or hot water; (3j) water, snow or ice
being upon or coming through the roof, skylight, trapdoor, stairs,
walks cor any other place upon or near such building or the
Premises, or otherwise; (k) the falling of any fixture, plaster or
stucco; and (1) any act, omission or negligence of Landlord, its
beneficiaries or any of their authorized agents or employees, other
tenants in the Shopping Center or of other persons or occupants of
such buildings or of adjoining or contiguous buildings or of owners
of adjacent or contiguous property.

10.1.12 Te permit Landlord, the Owner and Owner's
beneficiaries or their respective agents, to enter the Premises at
reasonable times (except, in case of an emergency, at any time) for
the purpose of inspecting the Premises, or making repairs,
additions or alterations thereto or to the building in which the
Premises are located, and of showing the Premises to prospective
purchasers, lenders, and other persons having a legitimate interest
in inspecting the Premises. The provisions of this subsection
shall not be construed to impose any obligation upon Landlord for
the maintenance, repair or alteration of the Premises, Common Areas
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or Shopping Center except as otherwise set forth in this Lease.
In the event Tenant reguests that Landlord perform services after
reqular business hours, Tenant shall be desmed to have agreed to
pay all overtime charges in connection therewith. ZILandlord shall
have the right to display "For Rent®” signs on the Premises and show
the Premises to prospective tenants during the last one hundred
eighty (180} days of the Term.

10.1.13 To remove,at Tenant's sole cost and expense,
at the expiration or termination of this Lease due to the lapse of
time or otherwise, all of Tenant's goods and effects as are not
permanently affixed to the Premises; to remove Tenant's store sign;
to remove all of the alterations and additions made by Tenant as
Landlord may request; to repalr any damage caused by such removals;
to deliver all keys for and all combinations on all locks, safes
and vaults in the Premises to Landlord; and to peaceably yield up
the Premises and all alterations and additions thereto (except such
as Landlord has regquested Tenant to remove) and all decorations,
fixtures, furnishings, partitions, heating, ventilating and cool-
ing equipment, and other equipment and floor coverings, all of
which are permanently affixed to the Premises, which shall
thereupen become the property of Landlerd without any payment to
Tenant, in clean and good order, repair and condition, damage by
fire or other casualty and reasonable wear and tear excepted. Any
personal property of Tenant not removed within five (5) days
following such expiration or termination shall, at Landlord's
option, become the property of Landlord without payment to Tenant.
Tenant waives all rights to notice and all common law and statutoery
claims and causes of action against Landlord subsequent to such
five (5) day period. The foregoing covenants shall survive the
expiration or termination of this Lease due to the lapse of time
or otherwise.

10.1.14 To remain fully obligated under this Lease not-
withstanding any assignment or sublease or any indulgence granted
by Landlord to Tenant, Tenant's assignee, sublessee or guarantor
of Tenant's rights hereunder.

10.1.15 To give Landlord prompt written notice of any
accident, casualty, damage or other similar occurrence in or to the
Premises or the Common Areas of which Tenant has knowledge.

10.1.186 INTENTICONALLY OMITTED.

10.1.17 To keep the Premises sufficiently heated at
all times to prevent water pipes from freezing and any other damage
occurring due to low temperatures in the Premises.

10.1.18 To install, maintain and keep in good repair

at Tenant's sole cost and expense signs bearing Tenant's Trade Name
on the Premises, visible from outside of the Premises, in accor-
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dance with the Sign Criteria (a copy of which is attached as
Exhibit E) as amended by Landlord from time to time. Upon the
expiration or termination of this Lease due to lapse of time or
otherwise, Tenant shall remove Tenant's 51gns and any other sign
permitted by Landlord and Tenant shall repair any damage to the
building or Shopping Center caused thereby.

Section 10.2 Negative Covenants. Tenant covenants and
agrees at all times during the Term and such further time as Tenant
occuples the Premises or any part thereof:

10.2.1 INTENTIONALLY OMITTED.

i0.2.2 Not to injure, overload, deface, or otherwise
harm the Premises or the Shopping Center; nor commit any nuisance;
nor unreasonably annoy owners or occupants of neighboring property,
nor use the Premises for any extrahazardous purpose or in any
manner that will suspend, void or make inoperative or increase the
cost of any policy of Shopping Center Insurance; nor burn any trash
or refuse within the Shopping Center; nor sell, display, distribute
or give away any alcocholic liquer or beverages, nor permit or cause
odors to emanate or be dispelled from the Premises; nor solicit
business in the Common Areas nor distribute advertising material
to, in or upon any Common Areas; ner sell, distribute or give away
any product or service which tends to create a nuisance in the
Common Areas; nor make any use of the Premises which is improper,
offensive or contrary tc any law or ordinance or any regulation of
any applicable governmental authority; nor conduct or permit any
liguidaticon, going-out-of-business, bankruptcy, fire, or auction
sales in the Premises; nor use any system for the reception or
broadcast of music which has not been approved by Landlord: nor use
any advertising medium such as handbills, flashing lights,
searchlights, signs, loudspeakers, phonographs, sound amplifiers
or audio video recelving equipment in a manner to be seen or heard
ocoutside of the Premises other than Tenant's sign approved by Land-
lord; nor lead, unlcoad or park any truck or other delivery vehicle
in any area of the Shopping Center other than the area designated
therefor by Landlord; nor use any vestibule or entry of the
Premises, sidewalks, walkways or Common Areas of the Shopping
Center for the storage or disposal of trash or refuse or the
keeping or displaying of any merchandise or other object, includ-
ing, but, not limited to, the use of any of the foregoing for any
newsstand, cigar stand, sidewalk shop or any business occupation
or undertaking (such uses of such areas being reserved to Landlord

and its designees); nor operate any heating or cooling gdevices,
other than the EVAC system in place at the commencement of this
Lease; nor place any fence, structure, barricade, building,

improvement, division rail or obstruction of any type or kind on
any part of the Commcn Areas: nor use the courts and walks for any
purpoge other than pedestrian traffic; nor install or use any sign
or other advertising device on the exterior of the Premises other
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as approved by Landlord in writing: nor use or permit the use of
any portion of the Premises as living quarters, sleeping apartments
or lodging rooms; nor do or permit waste or a nuisance upon the
Premises nor any act tending to injure the reputation of the
Shopping Center. If Tenant does any act or uses the Premises in
such a manner as will increase the cost of any policy of Shopping
Center Insurance, then, without prejudice to any other remedy
available to Landlord hereunder or at law or in equity for such
breach, Landlord shall have the right to require Tenant to pay as
additional rent hereunder the amount by which the premiums for such
insurance are increased as a result of such use, which payment
shall ‘be in addition to the payment of Tenant's Pro Rata Share of
Shopping Center Insurance.

10.2.3 Not to make any alterations or additions in
the Premises nor permit the making of any holes in the walls,
partitions, ceilings, or floors; nor place any load on any floor
in the Project or Premises which exceeds the floor load per square
foot which such floor was designed to carry; nor permit any roof
penetrations or alterations to the heating, ventilating or air
conditioning system or the sprinkler system; nor install any
electrical equipment which overloads the electrical panel to the
Premises; nor permit the painting or placing of any exterior signs,
placards or other advertising media, awnings; aerials, antennas,
or the like, without on each occasion obtaining the prior written
consent of Landlord, which consent shall depend in part upon
Landlord's review and approval by Landlord of plans and specifica~
tions which are deemed necessary or appropriate by Landlord, and
on each occasion complying with all applicable statutes, ordin-
ances, regulations, codes and Landlord's sign and design criteria.
If Landlord consents to any roof penetration or alterations to the
heating, ventilating or air conditioning system or the sprinkler
system, Tenant shall cause such penetration or alterations to the
heating, ventilating or air conditioning system or the sprinkler
system to be made under and pursuant to the supervision of
‘Landlord's roofing contractor or HVAC or sprinkler system contrac-
tor, as applicable, at Tenant's sole cost and expense. Not-
withstanding anything to the contrary contained in this Lease,
Tenant shall have the right without Landlord's consent, but after
giving Landlord prior written notice thereof and complying with the
provisions of Section 10.2.6, to make non~structural, interior
repairs and alterations to the Premises, provided the same do not
materially and adversely affect building systems or the structural
integrity of the Premises, having in the case of repairs and
alterations during any Cperating Year an aggregate estimated cost
of less than $50,000.00.

10.2.4 Not to assign, sell, mortgage, pledge,
hypothecate or in any manner transfer or encumber this Lease or any
interest therein by operation of law or otherwise, and not %o
assign this ILease or sublet the Premises or any part or parts



therecf, or permit occupancy by anyone with, through or under it
without the prior written consent of Landlord. Where Landlord's
consent is reguired, 1if Tenant complies with <the following
conditions, Landlord shall not unreasonably withhold its consent
to the assignment of this Lease or the subletting of the Premigzes
or any portion thereof: Tenant shall submit in writing to Landlord
(a) the name and legal conmposition of the proposed assignee,
sublessee or transferee, (b) the nature of the proposed assignee's,
sublessee's or transferee's business to bhe carried on in the
Premises, (¢} the terms and provisions of the proposed assignment,
sublease or transfer, and (4) such reasonable information as
Landlord may request concerning the proposed assignee, sublessee
or transferee, including without limitation, financial history,
credit rating and business experience. Consent by Landlord to any
assignment or subletting shall not waive the necessity for consent
to any subsequent assignment or subletting., Tenant shall pay to
Landlord all of Landlerd's actual and reasonable costs which are
incurred in reviewing Tenant's request for such consent, including,
but not limited to, Landlord's actual and reasonable attorneys'
fees and expenses, If Tenant regquests Landlord's consent to an
-assignment of the Lease or to a sublease of all or a portion of the
Premises, Landlord may, in lieu of granting such consent or
reasonably withholding the same, require that Tenant cause the
proposed assignee or sublessee to enter into a direct lease with
Landloxd on the proposed terms of the assignment or sublease.
Effective on the effective date of said direct lease with the
preoposed assignee or sublessee, this Lease shall terminate as to
that portion of the Premises which is the subject of such direct
lease. 1If as a conseqguence thereof, this Lease terminates only as
to a part of the Premises, the Annual Base Rent and the Breakpoint
for the remaining Operating Years or portions thereof shall be
adjusted based upon the square footage of the part subleased. If
this Lease is assigned, or if the Premises or any part thereof are
sublet or occupied by anyone other than Tenant, Landlord may
collect any and all rent and other charges f£rom the assignee,
subtenant or occupant and apply the net amount collected to the
rent and other charges due hereunder, but no such collection shall
be deemed a wailver of the covenant herein against assignment and
subletting, or the acceptance of the assignee, subtenant or
occupant as tenant, o¢r a release of Tenant from the complete
performance by Tenant of the terms, covenants and conditions of
this Lease. Notwithstanding anything contained in this Lease to
the contrary, Tenant may assign this Lease or sublet the Premises,
without Landlord's prior written consent, but after giving Landlord
prior written notice thereof, when such assignment or subletting
is to (i) a parent, subsidiary or other affiliate (provided such
corporate relationship with Tenant continues at all times
thereafter,; otherwise such transfer shall be null and veid), or is
in connection with a merger, consolidation or combination or the
sale of substantially all of the assets or stock of the retail
chain of which the business in the Premises is a part in the state



in which the Premises is located or (il) a licensee, franchisee or
operating subsidiary of Tenant; provided that in case of any such
assignments, subletting or transfers referred to above, such
assignee, sublessee or transferees shall assume all of Tenant's
obligations hereunder in writing.

10.2.5 Not to operate or use, or permit or suffer to
be operated or used, all or any part of the Premises for any use
or purpose other than Tenant's Use ‘permitted hereunder nor any
other use or purpose which is inconsistent with the image angd
standard of cquality of the Shopping Center. Tenant agrees that it
will not wviolate any exclusive rights granted to other tenants of
the Shopping Center of which Tenant has been given, or in the
future is given, written notice by Landlord, provided Tenant's Use
and occupancy of the Premises shall not be disturbed thereby.

10.2.8 Not to suffer any mechanics'!, laborers! or
materialmen's liens to be filed against the Premises or the
Shopping Center or any interest therein by reason of any work,
labor, services performed at, or materials furnished to, or claimed
to have been performed at, or furnished to, the Premises, by, or
at the direction or sufferance of, Tenant, or anyone holding the
Premises or any portion thereof, through or under the Tenant:
provided, however, that if any such liens shall, at any time, be
filed or claimed, Tenant shall have the right to contest, in good
faith and with reascnable diligence, any and all such liens,
provided security reasonably satisfactory to Landlord is deposited
with Landlord to insure payment thereof, together with all interest
and other costs associated therewith, and to prevent any sale,
foreclosure or forfeiture of the Premises or the Shopping Center
by reason of nonpayment therecf. On final determination of the
lien or claim for lien, Tenant shall immediately pay any judgment
rendered, with all proper costs and charges, and shall have the
lien released of record and any judgment satisfied. If Tenant
shall fail to contest the same with due diligence (having provided
security to Landlord as herein provided) or shall fail to cause
such lien to be discharged within thirty (30) days after being
notified of the filing thersof and, in any case, before judgment
of sale, forecleosure or forfeiture thersunder, then, in addition
to any other remedy available to Landlord hereunder or at law or
in equity, Landlord may, at its option, discharge the same by
paying the amount claimed to be due or by bonding or other
proceeding deemed appropriate by Landlord, and the amount so paid
by Landlord and all costs and expenses, including, but not limited
to, reasonable attorneys' fees, exXpenses and court costs, incurred
by Landlord in procuring the discharge of such lien or judgment
shall be deemed to be additional rent and, together with the
interest thereon at the Default Rate, as hereinafter defined, shall
be due and payable by Tenant on demand by Landlord. Hothing in
this Lease shall be construed as a consent on the part of Landlord
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to subject Landlord's estate in the Premises to any lien or
liability under any jurisdiction in which the Premises are located.

10.2.7 Hot to locate any fixtures, equipment,
inventory, signs, placards or any other Xind of advertising
material in the Common Areas nor outside of the store front or
store windows in the areas, if any, of the Premises between such
front or windows and the border line between the Premises and the
Common Areas. -

10.2.8 Other than customary window displays installed
in compliance with Landlord's sign criteria and consistent with the
character and standards of the Shopping Center, not to affix,
maintain or locate (1) upon the glass panes or supports of any
window (or within less than twenty-four [24] inches of any window),
(2} upon doors or any exterior walls including the rear of the
Premises, or (3) within twenty-four (24) inches of the lease line
where the Premises shall have an open or glass front, any merchan-
dise, inventory, fixtures, equipment, signs, advertising placards,
names, insignias, trademarks, descriptive material or any other
such like item or items, except all such items as shall have first
been approved in writing by Landlord as to size, type, color,

location, copy, nature and display qualities. Ko signs or items
shall materially obstruct the view of Tenant's store from the
outside, All signs, placards or other advertising material

permitted hereunder shall be professionally prepared and shall not
be handwritten. Notwithstanding any provision of this Lease to the
contrary, Tenant shall not affix any sign te the roof or exterior
of the Premises without Landlord's prior written consent, provided
that Tenant shall, at its expense, cause to be prepared and
installed a sign, subject to Landloxd's approval, in the space
provided on the front of the Premises in accordance with the sign
criteria attached as Exhibit E, as such criteria may be modified
by Landlord from time te time. Landlord may, without notice, ang
without any liability, enter the Premises and remove any itenms
installed or maintained by Tenant in violation of subsection 10.2.7
and this subsection.

ARTICLE XI.
DAMAGE OR TAKING AND RESTORATION

Section 11.1 Fire, Explosion or Other Casualtv.

i1.1.1 Except as otherwise provided in Subsection
11.1.2, in the event the Premises are damaged by fire, explosion
or other cause or casualty to an extent which is less than fifty
percent (50%) of the cost of replacement of the Premises, the
damage shall be repaired by Landlord at Landlcord's expense within
ninety (90) days after Landlord receives notice of the occurrence
of such casualty, provided that Landlord shall not be obligated to
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spend for such repair an amount in excess of the insurance proceeds
(other than proceeds paid with respect to loss of rents or income)
recovered and available for such purpose as a result of such damage
and that in no event shall Landlord be required to repalr or
replace Tenant's stock-in~trade, fixtures, furniture, furnishings,
floor coverings, eguipment and all other improvements to the
Premises, except Landlord's Work and further provided that such
ninety (20) day period shall be extended so long as Landlord
continues to diligently prosecute the completion of such repairs.

11.1.2 In the event of any such damage and (a)
Landlord is not required to repair as hereinabove provided, or (b)
the Premises shall be daraged to the extent of fifty percent (50%)
or more of the cost of replacement or (c) the building of which the
Premises are a part is damaged to the extent of twenty-five percent
{25%) or more of the cost of replacement, or (d) the buildings
(taken in the aggregate) in the Shopping Center shall be damaged
te the extent of more than twenty-five percent (25%) of the
aggregate cost of replacement, Landlord may elect either to repair
or to rebuild the Premises or the building or buildings, or to
terminate this Lease upon giving notice of such election in writing
to the Tenant within ninety (%0) days after the occurrence of the
event causing such damage. If Landlord elects to terminate this
Lease, such termination shall be effective thirty {30) days after
such notice and Tenant shall pay any and all rent and other charges
due hereunder up to such effective termination date, with an appro-—-
priate refund by Landloerd of such rent or other charges as may have
been paid in advance for any period subsequent to the date of such
termination.

11.1.3 If the casualty, repairing or rebuilding shall
rendexr the Premises untenantable, in whole or in part, and the
damages shall not have bheen due to the default or neglect of
Tenant, a proporticnate abatement of the Annual Base Rent for the
applicable Operating Year(s) shall be allowed from the date when
the damage occurred until the date Landlord completes the work in
the Premises pursuant to this section, such proportion to be
computed on the basis of the relation which the gross sqguare foot
area of the space rendered untenantable bears to the floor area of
the Premises. If Landlord is required or elects to repair the
Premises as provided herein, Tenant shall repair or replace its
stock~in~trade, fixtures, furniture, furnishings, floor coverings
and equipment and, if Tenant has closed, Tenant shall promptly
reopen for business upon Landlord's completion of its repair of the

Premises.

11.1.4 Except as provided in Section 11.3, Tenant
waives any right to cancel or terminate this Lease as a result of
damage to the Premises because of fire or cther casualty pursuant
to any presently existing statute, any statute that may be enacted
in the future, or any other law.



Section 11.2 Eminent Domain.

11.2.1 If the whole of the Premises shall be taken by
any public authority by the exercise, or under the threat of the
exercise, of the power of eninent domain, this ILease shall
terminate as of the day the right to possession shall be taken by
such public authority and Tenant shall pay any and all rent and
other charges due hereunder up to such date with an appropriate
refund by Landlord of such rent as may have been paid in advance
for any period subsequent to the date the right to possession is
taken.-

11.2.2 If less than all of the floor area of the
Premises shall be so taken, the Term shall cease only on the parts
so taken as of the day the right to possession shall be taken by
such public authority, and Tenant shall pay any and all rent and
other charges due hereunder up to such day with appropriate refund
by Landlord of such rent as may have been paid in advance on the
portion of the floor area so taken for any periog subsequent to the
date the right to possession is taken and thereafter the Annual
Base Rent, Percentage Rent, and any and all other charges due
hereunder for the remaining Operating Years, or portions thereof,
and the Breakpoint shall be equitably adjusted, based upon the
square footage of the Premises remaining. Landlord shall, at its
expense, make all necessary repairs or alterations to the basic
building and exterior work so as to constitute the remaining
Premises a complete architectural unit within ninety {36) days
after the day the right to possession is taken (such period to be
automatically extended so long as Landlord continues to diligently
prosecute such repairs and alterations), provided that Landlord
shall not be obligated to undertake any such vrepairs and
alterations if the cost thereof exceeds the award received by
Landlord and is avallable for such purpose. If the portion of the
floor area of the Premises so taken leaves space no longer suitable
for Tenant's Use, then this Lease shall terminate as of the day the
right to possession is taken and Tenant shall pay any and all rent
and other charges due hereunder up to such day with an appropriate
refund by Landlord of such rent as may have been paid in advance
for any period subsequent to such day.

11.2.3 If more than twenty-five percent (25%) of the
floor area of the building in which the Premises are located, or
more than twenty-five percent (25%) of the aggregate floor area of
all the buildings in the Shopping Center shall be taken by the
exercise, or under the threat of the exercise, of the power of
eminent domain, Landlord may, by notice in writing to Tenant
delivered on or before the day of surrendering the right to
possession to the public authority, terminate this Lease and any
and all rent and other charges due hereunder shall be paid up to
the date of termination. .

39—



All compensation awarded for any taking under the power
of eminent domain, whether for the whole or a part of the Premises
shall be the property of Landlord, whether such damages shall be
awarded as compensation for diminution in the wvalue of the
leasehold or to the fee of the Premises or otherwise and Tenant
hereby assigns to Landlord all of the Tenantfs right, title and
interest in and to any and all such compensation; provided, Tenant
may seek a separate award in a separate action for Tenant's
personal property, moving expenses and lost business, and Landlorad
will cooperate with Tenant with regard thereto, so long as no such
award is based upon a diminution of Tenant's leasechold interest
hereuncder and no such award will reduce the amount of any award
which would otherwise be receivable by Landlord. Tenant agrees to
execute such instruments of assignment as may be required by
Landlord, to join with Landlord in any petition for the recovery
of damages, if requested by Landlord, and to turn over to Landlord
any such damages that may be recovered in any such proceeding.

Secticn 11.3 Election to Terminate. Notwithstanding
the foregoing provisions of this Article, if Landlord does not
complete such repairs, rebuilding or restoration and comply with
the conditions of this Article within nine ($) months after the
date of such damage, destruction or taking, then Tenant may cancel
and terminate this Lease by giving written notice to ILandlord
within thirty (30) days after the end of the applicable period,
except, however, said notice of cancellation shall not be effective
if Landlord within said thirty (30) day period shall complete and
comply aforesaid. If the Premises are destroyed or damaged from
any causé during the last twelve (12) months of the Term of this
Lease as it may have been extended, Landlord or Tenant may cancel
and terminate this Lease upon written notice within sixty (60) days
after the occurrence of the event causing such damage unlesgs Tenant
exercises 1its Extension Option in which event Landlord shall
proceed to repair or restore, if otherwise required, in accordance
with the terms hereof.

ARTICLE ZXII.
TENANT'S DEFAULT BAND REMEDIES

Section 12.1 Defaults by Tenant. Without further
notice, Landlord may, at its option, exercise any of the remedies
for breach of this Lease provided herein or provided at law, in
egquity or by statute, if any of the following events ("Event of
Defauli") occurs: :

{a) Tenant fails to pay any and all rent or any
other charges or payments provided to be made hereunder
within five (5) business days after notice that the same

is overdue:;
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(b} Tenant fails to initially open for business
and remain open for business as provided in Subsection
10.1.4 or ceases operdtlon in all or a material pertion
of the Premises prior to the Termination Date or abandons
oxr vacates the Premises for more than ten (10) days after
notice of such failure, cessation, abandonment or
vacation, as appllcable, .

(c} Tenant fails to immediately cure any hazardous
condition which Tenant has created in violation of
law,governmnmental regulatlons or in breach of this Lease,
after Tenant receives notice thereof or, earlier, after
Tenant has actual knowledge thereof;

(d} Tenant does not pay within ten (10) days after
written demand any other liability to Landlord arising
out of, or in connection with, any obligation of Tenant
to Landlord relating to the Shopping Center;

(e} Tenant fails to perform in a complete manner
any other term, covenant or condition of Tenant in this
Lease and unless it is expressly provided in this Lease
that a specified act or omission by Tenant constitutes
a default hereunder without notice from Landlord, such
failure continues for thirty (30) days after notice
thereof;

(£) a receiver or similar officer becomes entitled
to this leasehold:

(g) Tenant's interest in this Lease is taken by
execution or other process of law in any action against
Tenant;

(h)} the Premises are levied upon by any revenue
officer or similar officer;

v

(i) Tenant does, or permits to be done, any act
which creates a mechanic's lien or claim against the
Premises or the land or building of which the Premises
are a part and Tenant does not promptly comply with the
provisions hereunder with respect thereto:

(i) Tenant shall repeatedly be late in the payment
of any rent or other charges to be paid hereunder or
shall repeatedly default in the keeping, observing or
performing of any other term, covenant or cendition to
be kept, observed cr performed by Tenant (provided nctice
of such late payment or other defaults shall have bean
given to Tenant, but whether or not Tenant shall have
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timely cured any such late payment or other defaults of
which notice was given). For purposes of this sectien
only, the term "repeatedly" shall mean three (3) or more
occurrences within any period of twelve (12) consecutive
calendar months; or

(k) Tenant has submitted any fraudulent report
regquired to be furnished hereunder or breaches any
representation or warranty made hereunder.

. Section 12.2 Termination Upon Defauit. Upon the
occurrence of any Event of Default, Landlerd may, in addition to
all other rights and remedies it may have, terminate this Lease by
giving written notice to Tenant. Either before or after such
termination of this Lease, Landlord may reenter the Premises, with
or without process of law, using such force as may be necessary,
to remove all persons, fixtures and chattels therefrom and at
Landlord's option to store the same at Tenant's expense. Tenant
shall pay to Landlord on demand, as damages and not as a penalty,
the sum of (1) any and all rents and other charges due and payable
by Tenant as of the date of termination, plus (2) the unamortized
cost to Landlord, computed in accordance with generally accepted
accounting principles, of improvements to the Premises, if any,
provided by Landlord at its expense or otherwise paid for by
Landlord, plus (3) a sum of money equal to the then present value,
using an annual discount rate of three percent (3%) of (i) the
Annual Base Rent, Percentage Rent for the remainder of the Term
calculated for purposes of this section as the average annual
Percentage Rent payable for the three (3) calendar years immedi-
ately preceding such default (or for the entire preceding portion
"of the Term if less than three [3] years), Tenant's Pro Rata Share
of Operating Costs, Tenant's Pro Rata Share of Real Estate Taxes
and Tenant's Pro Rata Share Shopping Center Insurance and all other
charges provided herein to be paid by Tenant to Landlord for the
remainder of the Term, less (ii) the fair rental value of the
Premises for said period (net of the cost of reletting the
Premises), plus (4) the cost of performing any other covenants to
be performed by Tenant for the remainder of the Term, plus (5) any
other damages sustained by Landlord due to any Event of Default,
including, but not limited to, reasonable attorneys' fees and court
costs. Nothing contained herein shall limit or prejudice the rignht
of Landlord to prove and obtain as damages, by reason of such Event
of Default, an amount egual to the maximum allowed by any statute
or rule of law in effect at the time when, and governing the
proceedings in which, such damages are to be proved, whether or not
such amount be greater, egual to, or less than the amount referred
to above.

Section 12.3 Repossessicon Upon Default. Upon the

occurrence of any Event of Default, Landlord may repossess the
Premises by forcible entry, detainer suit or otherwise, without
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demand or notice of any kind to Tenant (except as othervise
expressly provided for) and without terminating this Llease, in
which event Landlord shall use commercially reasonable efforts to
relet all or any part of the Premises for such rent and upcen such
terms as shall be satisfactory to Landlord (including the right to
relet the Premises for a term greater or lesser than that remaining
under the Term, the right to relet the Premises as a part of a
larger area, and the right to change the character or use of the
Premises}. - For the purpose of such reletting, Landlord may
decorate and make any repairs, changes, alterations or additicns
in or to the Premises that may be necessary or convenient. Whether
or not the Premises or any part are relet, Tenant shall pay to
Landlord on demand any and all rents and other charges payable by
Tenant as of the date Landlord repossesses the Premiges. Tenant
shall be liable for and shall pay from time to time upon demand
from Landlord the difference between (a) the Annual Base Rent or
any portiocn thereof, the average annual Percentage Rent payable for
the three (3) calendar years immediately preceding such default {(or
for the entire preceding portion of the Term if less than three (3]
years) or any portion thereof, Tenant's Pro Rata Share of Operating
Cozsts, Tenant's Pro Rata Share of Real Estate Taxes and Tenant's
Pro Rata Share of Shopping Center Insurance and all other charges
provided herein to be paid by Tenant for the remainder of the Term
and (b) the net avails of any reletting, if any, during the Term
and Tenant agrees that Landlord need not wait until the termination
of this Lease to recover any sums falling due under the terms of
this section. If the Premises are relet, Tenant shall pay to
Landlord, upon demand, any cost or expense incurred by Landlord in
such reletting including, but not limited to, any and all expenses
for decorations, repairs, changes, alterations, additions, broker's
commissions and reasonable attorneys' fees. In no event, however,
shall Landlord be under any obligation to relet the Premises for
any purpose, nor shall Landlord be liable for any fallure to relet
(provided Landlord has used commercially reasconable efforts to do
so), failure to collect rent or giving rental or other concessions
to any new tenant. No such re-entry by Landlord shall constitute
an election to terminate this Lease unless and until Landlord gives
Tenant written notice of Landlord's election to terminate nor shali
it relieve Tenant of its obligations under this Lease, all of which
shall survive such repossession.

Section 12.4 Tenant'’s Failure to Comply with Certain
Covenants. In the event Tenant fails to comply with the terms,
covenants or conditions in this Lease pertaining to the appearance,
maintenance, repailr or operation of the Premises or the Shopping
Center in any material respect, then, whether or not Tenant shall
have timely cured such default, if such default recurs, or any
substantially similar default or any combination thereof, occurs
thereafter twice within one (1} year from the date of the initial
default (each recurrence of such default or similar default being
referred to collectively as "Repeated Default®), the Annual Base
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Rent for the applicable Operating Year(s) (pro rated on a daily
basis) and the applicable portion of the Base Term Rent shall be
increased by twenty-five percent (25%) for each day the second or
subsequent Repeated Default occurs or continues. This increase in
Annual Base Rent and Base Term Rent shall be in addition teo, and
not in substitution for or diminution of, any other rights and
remedies under this Lease or pursuant to law or equity, to which
Landlord may be entitled. .This increase in Annual Base Rent and
Base Term Rent shall be treated as ligquidated damages and not as
a penalty (Landlerd and Tenant agreeing that damages would be
difficult, if not impossible, to ascertain).

Section 12.5 Bankruptev Default. If Tenant or any
Guarantor of this Lease shall become bankrupt or insclvent or
unable to pay its debts as such become due, or shall file any
debtor proceedings, or if Tenant or any Guarantor shall take or
shall have taken against either party, in any court, pursuant to
any statute either of the United States or of any state, a petition
in bankruptcy or insclvency or for reorganization or for the
appeintment of a receiver or trustee of all or a porticn of
Tenant'!s or any such Guarantor's property, which petition iz not
dismissed within thirty (30} days, or if Tenant or any such
Guarantor makes an assignment for the benefit of creditors, or
petitions for or enters into an arrangement, then the occurrence
of any one of such events shall constitute an Event of Default and

Landlord may exercise any of the remedies for an Event of Default

provided herein or provided at law, in equity or by statute and,’’
in addition thereto, Landlord shall have the immediate right of
reentry and may remove all persons and property from the Premises
and such property may be removed and stored in a public warehouse
or elsewhere at the cost of, and for the account of Tenant, all
without service of notice or resort to legal process and without
being deemed guilty of trespass, or becoming liable for any loss
or damage which may be occasioned thereby.

Section 12.6 Interest and Tate Charge on Late Payment.
Any rent or other charges to be paid hereunder by Tenant which
shall not be pald within five (5) days after the same shall be due
shall bear interest at the lesser of (a) the maximum rate then
permitted under applicable =tate law, or, (b} +the Corporate Base
Rate as announced from time to time by The First National Bank of
Chicago at the time of the Event of Default plus two percent (2%),
from the sixth (6th) day afater the date when the same is due and
payable under the terms of this Lease until the same shall be paid
(the "Default Rate"). In addition, if Tenant fails to pay rent or
any other charge when due, then Tenant shall pay Landlord a late
payment service charge covering administrative and overhead
expenses of One Hundred Dollars ($100). Tenant shall pay a Twenty-
Five Dollar ($25) charge for any checks written to Landlord and
returned for insufficient funds.
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Section 12.7 Holdover by Tenant. Any holding over by

Tenant of the Premises after the expiration of the Term or
termination of this ILease shall operate and be congstrued to be a
tenancy from month-to-month only, at a rental rate equal to twice
the Monthly Base Rent, Percentage Rent and any and all other
charges payable hereunder at the expiration of the Term or
termination of this Lease, or at the election of Landlord expressed
in a written notice to Tenant, and not otherwise, such holding over
shall constitute a4 renewal of this Lease for one {1) vear at the
same rental and upon all of the other terms, covenants and condi-
tions contained in this Lease at the expiration of the Term. If
Tenant holds over after a written demand by Landlord for possession
at the expiration of the Term or after termination of this lLease
by either party of a month-to-month tenancy created pursuant to
this section, or after termination of the ILease or of Tenant's
right to possession pursuant to Sections 12.3 or 12.5, Tenant shall
pay monthly rent at a rate equal to twice the Monthly Rase Rent
plus Percentage Rent calculated on the basis of monthly Gross Sales
at twice the Percentage Rent Rate, each payable immediately prior
to the explratlon or other termination of this Lease or Tenant's
right to possession. In addition, Tenant shall remain liable for
any other charges payable hereunder. Nothing in this section shall
be construed to give Tenant the right to hold over arfter the
expiration or termination of this Lease, and Landlord may exercise
any and all remedies at law or in equity to recover possession of
the Premises.

Section 12.8 Landlord's Right to Cure Defaults.
Landlord may, but shall not be obligated to, at any time, without
netice, cure any default by Tenant under this Tease, and whenever
Landlord so elects, all costs and expenses paid by Landlord in
curing such default, including, without limitation, reascnable
attorneys! fees and expenses, shall be so much additional rent
immediately due and payable upon demand, together with interest
(except in the case of attorneys! fees) at the Default Rate.

Section 12.9 Effect of Waiver of Default:; valuation
Laws. No consent or waiver| expressed or implied, by either party
to or of any breach of any term, covenant or condition of this
Lease by either party shall be construed as a consent or waiver to
or of any other breach of the same or any other term, covenant or
condition. No payment by Tenant nor receipt from Landlord of a
lesser amount than the rent or other charges due hereunder shall
be deemed to be other than con account of the earliest unpaid rent
or other charges due hereunder, nor shall any endorsement or
statement on any check or any letter accompanying any check or
payment be deemed an accord and satisfaction, and Landlord shall
accept such check for payment without prejudice to Landlord's right
to recover the balance of such rent or other charge or pursue any
other remedy available tc Landlord. Any recovery under this
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Article shall be without relief from any valuation and appraisement
laws now or hereafter enactad.

Section 12.10 Remedies Cumulative. No remedy herein
or otherwise conferred upon or reserved to Landlord or Tenant shall

be considered to exclude or suspend any other remedy but the same
shall be cumulative, shall not be deemed inconsistent with each
~other and shall be in addition to every other remedy given
hereunder, or now or hereafter existing at law or in equity or by
statute, and every power and remedy given by this Lease to Landlord
or Tenant may be exercised from time to time and so often as
occasion may arise or as may be deemed expedient by Landlord or
Tenant.

Section 12.11 Costs of Collection. Tenant shall on
demand pay or reimburse Landlord for the payment of Landlord’s
expenses, including, ‘but not limited to, reasonable attorneys!
fees, expenses and administrative hearing and court costs, in both
the trial and any and all appellate proceedings, incurred either
directly or indirectly in enforcing any obligation of Tenant under
this Lease, in curing any default by Tenant, in connecticn with
appearing, defending or otherwise participating in any action or
proceeding arising from the filing, imposition, contesting,
discharging or satisfaction of any lien or claim for lien, in
defending or otherwise participating in any legal proceedings
initiated by or on behalf of Tenant where Landlord is not adjudi-
cated to be in default under this Lease, or in connection with any
investigation or review of any conditions or documents in the event
Tenant requests Landlord's approval or consent to any action of
Tenant which may be desired by Tenant or required hereunder. The
covenants of this section shall survive the expiration or termina-
tion of this Lease due to the lapse of time or otherwise.

Section 12.12 INTENTIONALLY OMITTED.

ARTICLE XTIT. MISCELLANEOUS PROVISIONS.

Section 13,1 Mutual Waiver of Claims and Subrogation.
Whenever (a) any loss, cost, damage or expense resulting from fire,
explosion or any other casualty or occurrence is incurred by either
of the parties to this ILease or anyone claiming by, through or
under them in connection with the Premises and (b) such party is
then either covered in whole or in part by insurance with respect
to such loss, cost, damage or expense, or reguired under this lLease
to be so insured, then the party so insured (or so required) hereby
releases the other party from any liability the other party may
have on account of such loss, cost, damage or expense to the extent
of any amount recovered by reason of such insurance (or which could
have been recovered had insurance been carried as so required) and
waives any right of subrogation which might otherwise exist in or
accrue to any person on account thereof, provided that such release




of liability and wailver of the right of subrogation shall not be
operative in any case where the effect is to invalidate such
insurance coverage or increase the cost thereof (provided that in
the case of increased cost, the other party shall have the right,
within thirty [30] days following written notice, to pay such
increased cost, thereupon keeping such release and waiver in full
force and effect). If the party released from liability hereunder
is the Landlord, said term "Landlord" for the purpose of this
section only, shall include the Owner, the Owner's beneficiaries
or partner(s) therecf, and their respective agents, shareholders,
officers, directors and emplovees.

Section 13.2 Notices. Any notice or demand from
Landlerd to Tenant or from Tenant to Landlord shall be in writing
and shall be mailed by registered or certified mail, or sent by a
nationally recognized air courier, such as, but not limited to
Federal Express or Purolator Courier, addressed, if to Tenant, to
the Address of Tenant or such other address as Tenant shall have
last designated by notice in writing to Landlord, and, if to
Landlord, to the place then established for the payment of rent,
or such other address as Landlord shall have last designated by
notice in writing to Tenant. The customary receipt shall be
conclusive evidence of such service. HNotices shall be effective
on the date of mailing.

Section 13.3 Brckerage. Tenant warrants that it has
had no dealings with any broker or agent in connection with this
Lease other than Lakewest, Inc. and the Ieasing Broker(s) and
-covenants to pay, hold harmless and indemnify Landlord from and
against any and all cost (including reasonable attorneys' fees),
expense or liability for any compensation, commissions and charges
claimed by any other broker or other agent with respect to this
Lease or the negotiation therecf,

Section 13.4 Voting Control of Tenant. If Tenant is
a corperation, or the general partner of Tenant is a corporation,
and, if at any time pricr to the expiration or termination of this
Lease, the person or persans who own a nmajority or controlling
number of its voting shares at the time of the execution of this
Lease cease to own such shares (except as the result of transfers
by gift, becuest or inheritance) and such cessation shall not first
have been approved in writing by ILandlord, then such cessation
shall, at the option of Landlord, be deemed an Event of Default and
Landlord shall have available the remedies set forth in Article X1I
af this ILease. This section shall not prohibit a transfer
permitted pursuant to Section 10.2.4 nor prochibit the transfer,
assignment or hypothecation of any stock or interest in Tenant
provided Tenant is a corporation, the outstanding voting stock of
which is listed on a recognized security exchange or if at least
eighty percent (80%) of i1ts wvoting stock is owned by another
corporation, the voting stock of which is so listed. For the
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purpose of this section, stock ownership shall be determined in
accordance with the principles set forth in Section 544 of the
Internal Revenue Code of 1954 as the same exists on the date
hereof, and the term “voting stock" shall refer to shares of stock
regularly entitled to vote for the election of directors of the

corporation.

Section 13.5 Relationship of the Parties. Nething
contained herein shall be deemed or construed by the parties hereto

nor by any third party, as creating the relationship of principal
and agent, of partnership, of joint venture or any other relation-
ship between the parties hereto, other than the relationship of
landlord and tenant.

Section 13.6 Subordinaticn. The rights and interests
of Tenant under this Lease shall ke subject and subordinate to the
lien of any mortgage, trust deed or any other lien resulting from
any financing or refinancing currently or hereafter placed upon the
Shopping Center or any part thereof, or upon any portion or all of
the Shopping Center and other property (a "Mortgage"). The
mortgagee or trustee (a "Mortgagee")} named in any Mortgage shall
agree upon reguest of Tenant to recognize the rights of Tenant
hereunder in the event of foreclosure and not to disturb Tenant's
continued possession of the Premises during the Term (as extended,
if applicable) so long as Tenant is not in default hereunder. If
such HMortgagee shall elect by written notice to Tenant to subject
and subordinate the Mortgage to the rights and interests of Tenant
under this Lease, the Mortgage shall be so subject and subordinate.
If such Mortgagee desires to evidence such subordination of this
Lease to such Mortgage, or such Mortgage to this Lease, as
applicable, then Tenant shall execute and deliver whatever
instruments may be reguired for such purposes. At Landlord's
election, Tenant's failure tc execute and deliver such instrument
within ten (10) days after Landlord's written request shall be
deemed an Event of Default. If reguested by Tenant such Mortgagee
shall execute and deliver a non-disturbance agreement to Tenant,
whereby the Moritgagee agrees not to disturb the possession and
other rights of Tenant under or pursuant to this ILease during the
lease Term, so long as Tenant is not in default hereunder and
continues to perform its obligations hereunder, and, as provided
in Section 13.7, in the event of acquisition of title, or coming
into possession by said Mortgagee by foreclosure proceedings or
otherwise, to accept Tenant as Tenant of the Premises under the
terms and conditions hereunder and to assume and perform all of
Landlord's obligations hereunder. If any Mortgagee shall request
in a in a written notice to Tenant that Tenant thereafter shall
give such Mortgagee notice simultanecusly with any notice given to
Landlord and an opportunity to cure any default of Landlord in the
performance of any of the terms, covenants and conditions to be
performed by the Landlord hereunder, Tenant shall thereafter comply
with such request and agrees that such Mortgagee shall have the




right within thirty (30) days after receipt of any such notice to
cure such default or otherwise perform lLandlord's covenants and
obligations before the Tenant, by reason of such default or failure
to perform, may take any action to terminate this Lease or any
other action with respect to this Iease or the rents and other
charges payable hereunder; provided such thirty (30) day perieod
shall be extended so long as such Mortgagee is proceeding
diligently to correct and remedy such default.

Section 13.7  Attornment. Upon written recuest of
any Mortgagee, Tenant shall agree in writing that: (a) no action
to foreclose a Mortgage shall terminate this Lease or invalidate
or constitute a breach of any of the terms or conditions hereof,
(b) Tenant will attorn toc the purchaser at any foreclosure sale or
the grantee in any conveyance in lieu of foreclosure as landlord
of the Premises, and (c) Tenant will, upon written request of such
purchaser or grantee, execute such instruments as may be necessary
or appropriate to evidence such attormment; provided that ¢he
Mortgagee agrees with Tenant in writing that so long as Tenant is
not in default hereunder, Tenant's right to possession and
enjoyment of the Premises shall be and remain undisturbed and
unaffected by the Mortgagee or by any foreclosure proceedings under
its mortgage. Tenant waives the provisicns of any statute or rule
of law, nor or hereafter in effect, that may give or purport to
give Tenant any right to terminate or otherwise adversely affect
this Lease and the cbligations of Tenant hereunder in the event of
the prosecution or completion of any such foreclosure procesding.
Neither the Mortgagee nor any purchaser at a foreclosure sale or
any grantee in a deed in lieu of foreclosure shall be liable for
any amounts paid by Tenant to Landlord prior to the time such
amounts become due hereunder, or any act or omission of Landlord
which occcurred prior to such sale or conveyance, nor shall Tenant
be entitled to any offset against or deduction from rent due
hereunder after such date by reason of any such prepayment by
Tenant or any such act or omission of Landleord prior to such date.

Section 13.8 Estoppel Certificates. At any time, and

from time to time, Tenant agrees, upon regquest in writing from
Landlord, to execute, acknowledge and deliver to Landlord a
statement in writing in form reasonably satisfactory to Landlord,
certifying to Landlord, any Mortgagee or any potential purchaser
of the Shopping Center, that this Lease is unmodified and in full
force and effect (or if there have been modifications, that the
same is in full force and effect as modified and stating the
modifications), the dates to which the Monthly Base Rent, Per-
centage Rent and any and all other charges have been paid, the
absence of any default or any claim or offset by Tenant against
Landlord (or specifying any such default, claim or offset) and
making such other accurate certifications as Landlord, such
Mortgagee or such potential purchaser may reasonably reguire. at
Landlord's election, failure to deliver such statement to Landlord
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within ten (10) days from the date of Tenant's receipt of
Landlord's request therefore shall be deemed an Event of Default.

Section 13.% Applicable Law and Construction. The laws
of the state in which the Premises are located shall govern the
validity, performance and enforcement of this Lease. The inval-
idity or unenforceability of any provision of this Lease (other
than those provisions relating to the payment of rent or other
charges) shall not affect or impair any other provision. The
headings of the articles, sections or subsections contained herein
are for convenience only and do not define, limit or censtrue the
contents of such articles, sections or subsections. Whenever a
singular term is used herein, the same shall include the plural.
Whenever the masculine gender is used herein, the same shall
include the feminine and neuter genders.

Section 13.10 Time of the Essence. Time is of the
essence in this Lease.

Section 13.11 Execution of ILease by Landlord. The
submission of this document for examination and negotiation does
not constitute an offer to lease, or a reservation of, or option
for, the Premises. When executed and delivered teo Landlord, this
Lease shall be considered an irrevocable offer by Tenant which
shall remain open for a period of fourteen (14) days from the date
of delivery. Upon execution by Landlord, this ILease schall be
deemed made as of the date of such execution, and an executed copy
of this Lease shall be sent to Tenant. In the event Tenant's offer
is not accepted within said fourteen (14) day period, Landlord may
consider Tenant's offer to be a continuing offer, which may be
accepted at any time prier -to Landlord's receipt of a written
revocation of said offer from Tenant. All negotiations, considera-
tions, representations and understandings between ILandlord and
Tenant are incorporated herein and may be modified or altered only
by agreement in writing between Landlord and Tenant, and no act or
omission of any employee or other agent of Landlord or Leasing
Broker(s) shall alter, change c¢r modify any of the provisions
hereocft. This Lease constitutes the entire Agreement between
Landlord and Tenant and there are no representations, warranties,
promises, agreement, conditions or undertakings, oral or written,
between Landlord and Tenant other than those set forth herein. Any
subseguent change, addition or alteration to this Lease shall not
be binding upon Landlord or Tenant unless in writing and signed by

both parties.

Section 13.12 Binding Effect of ILease. The terms,
covenants, agreements, obligations and conditions contained herein,
except as otherwise specifically provided, shall extend to, bind
and inure to the benefit of the parties hereto and their respective
personal representatives, heirs, successors and assigns subject to
the rights of Landlord under Subsection 10.2.4 above. Landlord,
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at any time and from time to time, may make an assignment of its
interest in this Lease and, in the event of such assignment and the
assumption by the assignee of the terms, covenants and conditions
to be performed by Landlord herein arising on or after the date of
such assignment, Landlord and its successors and assigns (other
than the assignee of this Lease) shall be released from any and all
liability hereunder with respect to terms, covenants, agreements,
obligations and conditions to be performed by Landlord.

Section 13.13 Agency or Independent Contractor. Any
- service which Landlord is required or elects to furnish under this
Lease may be furnished by any agent employed by Landlord or by an
independent contractor, and the cost to Landlord of such agent or
independent contractor shall be included in any cost chargeable to
Tenant for such services.

Section 13.14 INTENTIONALLY OMITTED.

Section 13.15 'Financial Statements. Tenant hereby
represents and warrants to Landlord that the financial statements
given by Tenant to Landlord prior to the execution of this Lease
are true, correct and complete, and accurately state the financial
condition of the Tenant and of any and all guarantors of the
Tenant's obligations under this Lease without material omission.
Within sixty (60) days after the end of each of Tenant'’s fiscal
years falling within the Term, Tenant shall deliver to Landlord =z
copy of its annual financial statement prepared in accordance with
generally accepted accounting principles. Tenant hereby consents
that Landlord may, from time to time, review Tenant's credit
information as the same may be available to Landlord.

Section 13.16 Landlord’!s Lien. Tenant hereby grant to
Landlord a lien upon all of Tenant's property now or hereafter
located upon the Premises for all rent and other charges due and
Tenant's performance of all obligations under this ILease, 'Tenant
agrees, at Landlord's request, to execute a satisfactory security
agreement financing statement and if Tenant fails to imnmediately
execute such financing statement, Tenant does hereby appcint and
grant Landlord its irrevocable power of attorney for the purpose
of executing such instrument.

Section 13.17 Riders and Exhibits. Any and all Riders,
if any, and all Exhibits referred to in or attached hereto are
hereby incorporated into and made a part of this lLease.

Section 13.18 Force Majeure. Neither Landlord nor
Tenant shall be deemed to be in default with respect to any
obligation to perform any of the terms, covenants and conditions
of this Lease {(other than Tenant's obligation to pay Landlord any
and all rent and other charges after the Commencement Date when the
same are due and all such amcunts shall be paid when due), if the
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failure te perform any such obligation is due in whole or in part
to any strike, lockout, labor dispute (whether legal or illegal and
whether such dispute is with Landlord, Tenant or some other person
or entity), labor shortage, civil disorder, failure of powver,
restrictive governmental laws and regulations, riots, insurrec-—
tions, war, freight embargo, contractor or supplier delays, fuel,
water, material or supply shortages or the inability to obtain such
commodities on reasonable terms, delays in transportation,
accidents, casualties, severe weather, acts of God, acts caused
directly or indirectly by the other party (or such other party's
agents, employees, guests or invitees), acts of other tenants or
occupants of the Shopping Center or any other cause beyond the
reasonable control of the party which is obligated to perform. In
such event, the time for performance by such party shall be
extended by an amount of time equal to the period of the delay so
caused.

Section 13.18 Recording. This ILease shall not be
recorded by Tenant. If Tenant records this lLease, then such actiocn
shall be deemed an Event of Default. Upon the execution of this
Lease, Landlord and Tenant shall, at either party‘'s option, execute
a short form of Jlease in recordable form in accordance with
applicable statutes, and reasonably satisfactory to Landlord's and
Tenant's attorneys, which may be recorded by the party requesting
the same provided that the failure to record such short form of
lease shall not affect or impair the validity and effectiveness of
this Lease. In no event shall such document set forth the rental
or other charges payable by Tenant under this Lease; and any such
document shall expressly state that it is executed pursuant to the
provisions contained in this Lease and is not intended to vary the
terms and conditicons of this Lease. Tenant shall execute such
documents necessary to terminate any such sheort form of lease, if
any, which has been recorded upon the expiration or termination of
this Lease due to the lapse of time or otherwise.

Section 13.20 Limitation of Liakility. Notwithstanding
anything to the contrary contained in this Lease, it is specifi-
cally understood and agreed that the liability of ILandlord
hereunder shall be limited to the interest of Landlord in the
Shopping Center in the event of a breach by Landlord of any of the
terms, covenants and conditions of this Lease to be performed by
Landlord. Tenant hereby agrees that any judgment it may obtain
against Landlord shall be enforceable solely against Landlord's
ownership intersest in the Shopping Center.

Section 13.21 Personal Property Taxes. Tenant shall
pay before delingquency any personal property taxes attributable to

the furniture, fixtures, merchandise, eguipment or other personal
property situated in or on the Premises. If any such perscnal
property taxes are levied against Landlord or Landlord's property,
and if Landlord pays the same (which Landlord shall have the right,

52



but not the obligation, to de) or if the assessed value of
Landlord's property is increased by the inclusion of a value placed
on Tenant's property, and if Landlord pays the taxes based on such
increased assessment (which Landlord shall have the right, but not
the obligation,to do), Tenant upon demand shall repay to Landlord
the taxes levied against the Landlord oxr the proportion of such
taxes resulting from any increase in the assessment on Landlord's
property.

Section 13.22 Easements. Landlord shall have the right
to grant any easements on, over, under and above the Premises for
such purposes as Landloerd determines, provided such easements will
not materially interfere with Tenant's Use and retail sales.

Section 13,23 Corporate Authority. Tenant represents
and warrants that it has full corporate or partnership power and
authority, as the case may be, to enter into this lLease and has
taken all corxporate or partnership action, as the case may be,
necessary to carry out the transaction contemplated herein, so that
when executed this Lease constitutes a valid and binding obligation
enforceable in accordance with its terms. If Tenant is a corpora-
tion, Tenant shall provide lLandleord with a corporate resolution in
a form acceptable to Landlord, authorizing execution of the ILease
at the time of such execution.

Section 13.24 Consent. Where pursuant to the terms of
this Lease or in connection with the administration of the Lease,
the consent, approval, judgment, satisfaction or similar exercise
of discretion of or by one party shall be required, reguested or
appropriate, such party covenants and agrees that its consent,
approval, judgment, satisfaction or similar exercise of discretion
shall not be unreasonably withheld, delayved or conditioned.

Section 13.25 Default Under Other Tease. If the term
of any lease, other than this Lease, made by the Tenant for any
premises in the Shopping Center shall be terminated or terminable
after the making of this Lease because of any default by the Tenant
under such other lease, sucgh fact shall empower the Landlord, at
the TLandlord's sole option, to terminate this lease by notice to
the Tenant.

Section 13.26 Agent's authority. If Landlord is an
agent for the beneficiaries under a land trust, this Lease is
executed by the undersigned agent not personally but solely as
agent and it is expressly understood and agreed by the parties
hereto, anything contained herein te the contrary notwithstanding,
that each and all of the covenants, undertakings, representations
and agreements herein made are made and intended not as personal
covenants, undertakings, representations and agreements of the
agent individually, or for the purpose of binding it persocnally,
but this Lease is executed and delivered by the agent solely in the
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exercise of the powers conferred upon it as such agent pursuant to
the direction of the beneficiaries of said trust agreement and no
personal liability or personal responsibility is assumed by, nor
shall at any time be asserted or enforceable against the bank, the
beneficiaries of said trust or its agent on account hereof, or on
account of any covenants, undertaking, representation, warranty or
agreement herein contained, either express or implied, all such
personal liability, if any, being expressly waived and released by
the parties hereto and the holder -hereof, and by all persons
claiming by or through or under said parties or holder hereof, it
being agreed and understood that the Tenant under this Lease shall
loock solely to the real estate owned by the trust of which the
Premises constitute a part for payment of any lien, claim, judgment
or other liability arising out of the Landlord's obligations
created by this Lease. Landlord hereby confirms that Owner's
beneficiaries have the authority to manage the Shopping Center and
such beneficiaries have designated LAKEWEST, INC., as agent for the
beneficiaries in connection with the management of the Shopping
Center. Notwithstanding anything herein to the contrary, the
undersigned agent represents and warrants that it has the authority
and power to bind the beneficiaries of that certain Trust Agreement
with American National Bank and Trust Company of Chicago, as
Trustee, dated January 4, 1962, and known as Trust Number 17351,
to the terms and conditions of this Lease.

IN WITNESS WHEREOF, Landlord and Tenant have executed
this Lease the day and year first above written.

LANDIORD: TENANT ¢

JEROME H. MEYER & CO., Agent,
T

as af?resaid

i ]
By %\wm —
\‘V \fresident

|

FEDERAL EMPLOYER IDENTIFICATION
NUMBER:
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IANDIORD'S ACKNOWLEDGHENT

STATE OF ILLINOIS )

COUNTY OF COOK )

I, _Linda R. Jorgensen ; @ Notary Public in and
for and residing in said Ccunty and State, DO HERERY CERTIFY THAT
JEROME H. MEYER, the President of JEROME H. MEYER & CO., perscnally
known to me to be the same person whose name iz subscribed to the
foreg01ng instrument as such President, appeared before me this day
in person and acknowledged that he signed and delivered said
instrument as his own free and voluntary act and as the free and
voluntary act of said corporation for the uses and purposes therein
sett forth.

GIVEN under my hand and notarial seal this 8th day of

August , 1881,

Jeays
f//’ﬂmiijzgﬁﬁg%ffy . 2§2;§;Z%Q?fﬁf/
N >l

Nota Eﬁbllc
s

E e - My Co 551 A\ Expires:
lﬁ%&&&ﬁﬁﬂﬁﬁ -
M&%Wﬁiﬂ’lﬁ?ﬂ@? HA oS August 17, 1995
.17, 1688
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TENANT 'S _ACKNOWLEDGMENT

STATE OF New York)
) ss
COUNTY ORlew York)

I, Jay Winegard r & Notary Public in and for

and residing in said County and State, DO HEREBY CERTIFY THAT
Harley Greenfield : and Bernard Wincig )
personally known to me to be the President and

Secretary, respectively, of J. €. LINCOLN PRR¥, INC.,

an Illinois corperation, perscnally known to me to be the same
persons whose names are subscribed to the foregoing instrument as
such President and Secretary, appeared
before me this day in person and acknowledged that they signed and
delivered said instrument as their own free and voluntary act and
as the free and voluntary act of said corporation: and the said

Secretary acknowledged that _ _he, as custodian of the
corporate seal of said corporation, did affix said corporate seal
to said instrument as hlS own free and voluntary act and as the
free and voluntary act of said corporation for the uses and
purpcses therein set forth.

GIVEN under my hand and notarial seal this _2nd day of
August , l9s91.

Ly q :
%y%*ﬂéiﬁ waﬁwbwtﬂﬁ

Kh) \) No%iry Public

My Commissicn Expires:

' ¥ WINEGAR
Nm-iﬁ’ﬁl{c. State of Mew Yok
' M. &1

Cluattfied in Queere County < 7
sammlgiﬁ Exowres thay 31, 18.
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EXHIBIT A

LEGAYL DESCRIPTION OF THE SHOPPING CENTER

PARCEL 1:

LOTS 38 THROUGH 42 INCLUSIVE (EXCEPT THE SOUTH 11 FEET OF SAID LOTS
38 THROUGH 42) AND THAT PART OF LOT 37 LYING SOUTH OF A LINE
DESCRIBED AS BEGINNING AT A POINT IN THE EAST LINE OF SAID LOT 37
WHICH IS 124.75 FEET NORTH OF THE SOUTH LINE OF SAID LOTS 38 THROUGH
42; THENCE WEST ALONG A LINE PARALLEL TO THE SOUTH LINE OF LOTS 38
TO 42, A DISTANCE OF 100.345 FEET; THENCE NORTHWESTERLY ALONG A
STRAIGHT LINE FORMING A DEFLECTION ANGLE OF 9 DEGREES 44 MINUTES 26
SECONDS TO THE RIGHT WITH A PROLONGATION OF THE LAST DESCRIBED
COURSE, A DISTANCE OF 24.81 FEET TO A POINT ON THE WEST LINE OF SAID
LOT 37 WHICH IS 128.95 FEET NORTH OF THE SOUTH WEST CORNER OF SAID
LOT 42, BEING THE TERMINATION OF THE ABOVE MENTIONED LINE, ALSO:
LOTS 43 THROUGH 47 INCLUSIVE (EXCEPT THE SOUTH 11 FEET OF SAID LOTS
43 THROUGH 47) AND THAT PART OF LOTS 48 AND 49 LYING SOUTH OF A LINE
DESCRIBED AS BEGINNING AT A POINT IN THE WEST LINE OF LOT 49 WHICH
IS 20.00 FEET SOUTH OF THE NORTH WEST CORNER OF SAID LOT 49: THENCE
EAST ALONG A LINE PARALLEL TO THE NORTH LINE OF LOT 49, A DISTANCE
OF 8B.056 FEET; THENCE SOUTHEASTERLY ALONG A STRAIGHT LINE FORMING A
DEFLECTION ANGLE OF 9 DEGREES 43 MINUTES 28 SECONDS T0O THE RIGHT
WITH A PROLONGATION OF THE LAST DESCRIBED COURSE, A DISTANCE OF
37.28 FEET TO A POINT IN THE EAST LINE OF SAID LOT 48 WHICH IS
132.038 FEET NORTH OF THE SOUTH EAST CORNER OF LOT 43, AFORESALD,
BEING THE TERMINATION OF THE ABOVE MENTIONED LINE, ALL IN THE
SUBDIVISION OF BLOCK 6 IN SHEFFIELD'S ADDITION TO CHICAGO IN SECTION
32, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOT 165 (EXCEPT THAT PART THEREOF LYING NORTHEASTERLY OF A LINE
EXTENDING FROM A POINT ON THE NORTHWESTERLY LINE OF SAID LOT 165
WHICH IS5 6.00 FEET SOUTHWESTERLY OF THE MOST NORTHERLY CORNER OF LOT
165 TC A POINT ON THE EAST LINE OF LOT 165 WHICH IS 42.635 FEET
SOUTH OF THE NORTHEASTERLY CORNER OF SAID LOT, ALL IN THE
SUBDIVISION OF BLOCK 6 IN SHEFFIELD'S ADDITION TO CHICAGO,
AFORESAID, IN COOK COUNTY, ILLINDIS.

PARCEL 3:

ALL OF THE VACATED 10 FOOT ALLEY LYING NORTH OF AND ADJOINING LOTS
38 THROUGH 42; ALSO ALL OF THE 10 FOOT ALLEY LYING NORTH OF AND
ADJOINING LOTS 43 THROUGH 47: ALSQO ALL OF THE 18 FOOT NORTHE-SOUTH
ALLEY LYING WEST OF AND ADJOINING LOTS 37 AND 42, EAST OF AND
ADJOINING LOTS 43 AND 48 AND LYING SOUTH OF A LINE EXTENDING FROM A
POINT ON THE EAST LINE OF SAID ALLEY WHICH IS 128.94 FEET NORTH OF
THE NORTH LINE OF WEST NORTH AVENUE TQ A POINT ON THE WEST LINE OF
SAID ALLEY WHICH IS 132.038 FEET NORTH OF THE NORTH LINE OF WEST
NORTH AVENUE AND LYING NORTH COF A LINE WHICH IS 11.00 FEET NORTH OF
THE NORTH LINE OF WEST NORTH AVENUE EXTENDED, ALL IN THE SUBDIVISION
OF BLOCK 6 IN SHEFFIELD'S ADDITION TO CHICAGG, IN COOK COUNTY,
ILLINQIS.



PARCEL 4:

THAT PART OF NORTH DAYTON STREET (60 FEET WIDE) LYING NORTH OF THE
NORTHEASTERLY LINE OF NORTH CLYBOURN AVENUE EXTENDED SQUTH EAST:
NORTH OF A LINE WHICH IS 11 FEET NORTH OF AND PARALLEL TO THE NORTH
LINE OF WEST NORTH AVENUE EXTENDED WEST AND SOUTH OF A LINE
DESCRIBED AS BEGINNING AT A POINT ON THE EAST LINE OF NORTH DAYTON
STREET WHICH IS 20 FEET SOUTH OF THE NORTH WEST CORNER OF LOT 49 IN
THE SUBDIVISION OF BLOCK 6 IN SHEFFIELD'S ADDITICN TO CRICAGO, SAID
POLINT BEING ALSO 138.37 FEET NORTH OF THE NORTH LINE OF WEST NORTH
AVENUE; THENCE WEST PARALLEL TO THE NORTH LINE OF WEST NORTH AVENUE
ELTENDED WEST, A DISTANCE OF 11.50 FEET; THENCE NORTHWESTERLY ON A
LINE FORMING AN ANGLE OF 45 DEGREES TO THE RIGHT WITH A PROLONGATION
OF THE LAST DESCRIBED COURSE, A DISTANCE OF 2.828 FEET TO A POINT
WHICH IS 140.37 FEET NORTH OF THE NORTH LINE OF WEST NORTH AVENUE
EXTENDED WEST; THENCE WEST PARALLEL TO THE NORTH LINE OF WEST NORTH
AVENUE EXTENDED WEST, A& DISTANCE OF 46.50 FEET TC A POINT ON THE
WEST LINE OF NORTH DAYTON STREET, BEING THE TERMINATION QOF THE ABOVE
MENTIONED LINE, IN COOK COUNTY COUNTY, ILLINOIS.

Commen Address of Property: 1600-1610 North Halsted Street
) 1601-1609 North Clybourn Avenue
800-824 West North Avenue
Chicago, Illinois

PIN: 14-32-425~-045
14-32-426-030
14-32-426-031
14-32~-426-032
14-32-426-033
14~-32-426~-034
14-32-426-035
14-32-426-060
14-32-426-063
14~-32-426~-065
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EXHIBIT D

PLANS AND SPECIFICATIONS FOR TENANT'S WORK

Tenant's Plans and Specifications for Tenant's Work are
not attached hereto and Tenant will submlt them pursuant to the
terms of this Lease.



EKHL&IE_E'
SIGN CRITERIA

Tenant, at tenant's sole cost and expense, shall design,
furnish and install one illuminated storefront sign on the south
elevation facing North Avenue identifying the Premises with
Tenant's trade name. Tenant shall submit three sets of drawings
and specifications to Landlord for Landlord's approval and/or
comments along with the samples of material and colors for all of .
Tenant's proposed sign work. The drawings clearly show the
location, graphics, color and construction and attached details for
said signs. The signs shall be subject to Landlord's approval and
the following criteria:

1. The wording of the signs shall be limited to Tenant's
Trade Name only and shall not include any logos, pictures or
diagrams,

2. The length of the illuminated storefront gign is limiteq
to 70% of the width of the Premises and shall be centered
horizontally and vertically and shall be limited to 24" in height.
The letters shall be 3" deep and shall be mounted 2" off the face

of the brick.

3. The illuminated storefront sign shall be of individual
back~1lit letters and connected to Tenant's electric service with
an automatic timer. The internal lamps shall be contained and
concealed whelly within the depth structure of the letters and

shall be white neon.

, 4, All letters shall have concealed attachment devices,
clips, wiring and transformers. No exposed raceways, ballast boxes
or electrical transformers will be permitted except as required by
code and approved by Landlord in writing in advance of installation

thereof.

5. All signs shall be fabricated and installed in corpliance
with applicable building and electrical codes.

6. The following is prohibited:

a. Paper signs and/or stickers utilized as signs, except
for 8"x8" sticker which may be affixed to entrance indicating

Tenant's hours of operaticn.

b. Signs of a temporary character or  purposgse,
irrespective of the composition of the sign or material used

therefor.



¢. Printed signs, except, however, one non-illuminated,
small scale "signature sign" which is lettered on the glass portion
of the store front of Tenant and/or affixed to such store front
surface, provided such sign does not exceed three (3) inches in
height nor proiect more than one inch.

d. Freestanding or mobile signs.

= Hoving signs.

f. Signs, except for aisle signs hanging from the ceiling
or comparable type of intericr hanging signage, within the Premises
if visible from outside without written permissiocn of Landlord.

g. Box type signs or signs with former plastic letters.

h. Signs, pictures and paintings, except for paintings
on the interior walls of the Premises or similar type of interior

wall treatment, within the Premises, if visible from outside the
Premises without written permission of Landlord.

i. Flashing, moving, flickering, floodlight or blinking
illumination.

j. The name and/or stamp of the sign contractor exposed
to view.

,,,,,,,,, o s o e A




EXHIBIT F

STATEMENT A5 TO COMMENCEMENT DATE AND TERMINATION DATE

It is hereby agreed among the parties to a certain Lease dated
July 9, 1991 , for the store located at 814-816 W. North Avenue,

Chicago, IL  in Halsted/North/Clybourn Shonping Center (the "Lease™)
between _ J.C. Lincoln Park, Inc. {"Tenant") and Jercme H. Meyer & Co.,
Agents for Halsted/Clybourn Limited Partnership ("Landlord™) that:

1. The Coamencement Date of the Lease, referrad to in Section 2.3,
is October 1, 1991

2. The Termination Date referred to in Section 2.3 is
Dacember 31, 2001

3. That the first ILease Year shall commence on the first day of
October, 1991 and end on December 31, 1992

, 4. Tenant acknowledges that the Landlord has complied with all the

terms, covenants and copditions of the Iease on Landlord's part to be
performed. 'The Tenant agreses that it has taken possession of the Premises
on September 27, 1991

5. The Tenant's pro rata percentages are as follows:

Cormon Area Charges: 9.60 %
Real Estate Taxes: 9.60 %
Insurance: g.60 %
6. Annual Minimum Rent:
Iease Year Annual Minimum Rent Monthly Minimum Rent
i-2 $49,992.00 54,166.00
3 -5 52,212.00 4,351.00
6 ~ 7 54,444.00 4,537.00
8 - 10 56,664.00 4,722.00
tion Term
11 - 12 61,104.00 5,092.00
13 - 15 63,324.00 5,277.00
Agreed to by Landlord: Agreed to by Tenant:
JERCME H,.~MEYER & CO., AGENTS J.C. LINCOLN pARK, INC, i
FOR E TEE?/CLYBOURN LIMITED g
PARTNERSHIE , ?s aforesaid / K ;/
i i .
e\ s 7 s 7 /

Its: \’/ \ E}F‘@;fﬁaf“



EXHIBIT &

LANDLORD'S WORK

This exhibit sets forth the division of responsibility regarding
the construction work and materials between landlord and Tenant
under the terms and conditions of this Lease. In every instance
where responsibility is not specifically vested in the Landlord
under the provisions of this exhibit, the responsibility shall be
that of the Tenant.

Landlord shall provide a standard store consisting of the

following:

1. Floor. Floor acceptable for Tenant carpeting.

2. Demising Partitions.. Studs and gypsum board taped and sanded
ready for paint.

Interior Partitions. Studs and gypsum beoard taped and sanded
ready for paint.

4, Ceiling. Landlord standard configuration suspended 2tx4°
acoustical T-bar ceiling; ceiling to be or equal to Armstrong
Cortega, color white. Ceiling height to be even with top of
storefront glass except to be lower in rear of Premises for
bathroom and to accommodate HVAC ductwerk and mechanicals
servicing other tenants.

5. 2dditional Storefront. Furnish and install approximately
twelve (12) linear feet of approximately eight foot (8%) high
storefront glass on the east elevation of the Premises closest
to Diversey Parkway.

6. Electrical. Adequate electrical service to the Premises
based on normal retail loads and electrical outlets placed
every six (6) feet on all demising walls.

7. HVAC. The Premises shall have one roof-mounted HVAC unit

{(in compliance with all building codes) to provide heating and
cooling capacity as follows:

Winter Heating: 160 degrees F. exterior/+75 degrees F.
interior.

Summer Cooling: 95 degrees F. enterior/+75 degrees F,
interior. :

Landlord's Work will ineclude heating and cooling sheet metal
distributed in the Premise=z. However, this criteria is basegd



10.

11.

12.

13.

14.

15.

upon a total connected load not to exceed 7 Watts per sguare
foot.

Fire Sprinklers. If required by code, a system and
distribution to meet all local building and fire codes; to be
in configuration existing on the date of this Lease or
pursuant to Landlord's standard configuration.

. Bathroom. One handicapped bathroom complete with verp

flooring, lavatory, toilet, mirror, 1light, toilet paper
dispenser, soap dispenser, paper tower dispenser and all
handicapped grab bars in accordance with local building codes.

Plumbing. Sewer service, hot and cold water to the Premises
in accordance with all local building and health codes.

Storefront. Glass storefront on the south elevation of the
Premises as existing on the date of this Lease.

Rear Service or Exit Door. As existing on the date of thisg
Lease.

Illuminated Exit Signs. Provide all illuminated exit signs
as required by local building code.

Paint. Paint all walls with one coat latex paint, coler:
white,

Demolition. Remove all interior partitions except for bath-
room and small room to the east of and leading into the
bathroom.



LIMITED GUARANTY OF LEASE

THIS LIMITED GUARANTY OF LEASE (the "Guaranty") dated as
of the 9th day of July, 19%1, is given by JENNIFER CHICAGO, L.P.,
an Illinecis limited partnership (VGuaranteor") to JEROME H. MEYER
& CO., AGENT for HALSTED-CLYBOURN LIMITED PARTNERSHIP, an Illinois
limited partnership ("Landlord").

I. RECTTALS

1.1 Description of lease. Landlord and J. C. LIKCOIN
PARK, INC., an Illinois corporation ("I'enant"), have entered into
a Lease of even date herewith (the "Lease") of 814-816 WEST NORTH
AVENUE (the "Premises"), located at Lincoln Park Gateway Shopping
Center, Chicago, Illinois.

1.2 Inducement. Guarantor hereby acknowledges receipt
of an executed copy of the Lease and that the Lease will
economically benefit Guarantor. This Guaranty 1is made by the
Guarantor in order to induce Landlord to enter into the Lease.

IT. THE GUARANTY

2.1 gGuaranty.

2.1(a) Guarantor hereby absoclutely and unconditionally
guarantees the full and prompt payment of the Monetary Obligations
{as hereinafter defined) for the first through third Operating
Years (as such term is defined in the Lease).

2.1(b) For ©purposes hereof, the term "Monetary
Obligations" means each installment of Monthly Base Rent (as
defined in the Lease) when and as the same beccme due under the
terms of the Lease.

ITT. OTHER PROVISIOHNS

3.1 Actions by Landlord Not to Affect Liability. The
liability of Guarantor hereunder shall not be affected by:

3.1(a) Any extension in the time for making any
payment due under the Lease or acceptance of partial payment from
Tenant:

2.1(b) The failure during any period of time
whatsoever of Landlord teo attempt to collect any amount due under
the Lease from Tenant or to exXercise any remedy available under the
Lease or any other security instrument given as security for
performance of the Lease, in the event of a default in the
performance by Tenant of the terms of the lLease;



3.1(c) Landlord's consent to (1) any assignment or
successive assignments of the Lease, or (ii) any subletting or
successive sublettings of the Premises;

3.1(d) Any assignment or successive assignments of
Landlord's interest under the Lease ({whether absolute or as
collateral) ;

3.1(e) Landlord's consent to any changed, expanded or
different use of the Premises;

3.1(£f) The assertion by Landlord against Tenant of any
rights or remedies reserved or granted to Landlord under the Lease,
including the commencement by Landlord of any proceedings against
Tenant;

3.1(qg) Any subletting of the Premises or any part
therecf, or any assignment or other transfer, by operation of law
cr otherwise, of any or all of the Tenant's interest in the Lease;

3.1¢(h) Any dealings, transactions or other matters
cccurring between Landlord and Tenant; or

3.1(1) The invalidity or unenforceability of the
Lease, or any disability or other defense of Tenant thereunder.

3.2 Wailvers. Guarantor hereby expressly waives:
3.2(a) Notice of acceptance of this Guaranty;

3.2(b) Presentment, demand, notice of dishonor,
protest and notice of protest, and all other notices whatsoever,
including, without limitation, notice of any event or matter
described in Section 3.1 hereof.

3.2(c) aAny and all claims or defenses based upon lack
of diligence in:

(1) ceollection of any amount the payment of which
is guaranteed hereby: -

b3
(ii) the discharge, liquidation or reorganization
of Tenant in bankruptcy or the rejection of the Lease by
Tenant or a trustee in bankruptcy: or

(iii) the discharge or bankruptcy of any other
guarantor of the Lease;

(iv}) any other matters described in 3.1 above; and

3.2(4) Any and all defenses of suretyship.

_2_



3.3. Nature of Remedies. No delay or omission on the
part of Landlord in the exercise of any right or remedy hereunder
shall operate as a walver thereof. All remedies of Landlord
hereunder shall be in addition to, and exercisable consecutively
or concurrently in any combination with, any and all remedies
available to Landlord by operation of law or under the Lease, and
Landlord may exercise its remedies hereunder against Guarantor
‘without the necessity for any suit ox proceedings of any kind or
nature against the Tenant or any third party or exhaustion of any
remedies against Tenant or any third party.

3.4 No Subrogation. Guarantor shall not be subrogated
to any of the rights of Landlord under the Lease or in or to the
Premises or to any other rights of Landlord by reason of any of the
provisions of this Guaranty or by reason of the performance by
Guarantor of any of his, her, its or their obligations hereunder
and Guarantor shall loock solely to Tenant for recoupment.

3.5 Assignment. This Guaranty shall not be assignable
by Guarantor, but shall be binding upen the heirs, legal
representative, legatees, successors and assigns of Guarantor.
This Guaranty shall be assignable by Landlord and shall inure to
the benefit of its successor and assigns.

3.6 Governing lLaw, This Guaranty shall ba governed
by, and construed in accordance with, the law of the State of
Illinois.

3.7 Jurisdiction. Guarantor hereby submits to personal
jurisdiction in the State of Illinois for the enforcement of this
Guaranty.

3.8 Severabilitv. If any term, restriction or covenant
of this Guaranty 1s deemed illegal or unenforceable, all other
terms, restricticons and covenants and the application thereof to
all persons and circumstances subject heretc shall remain
unaffected to the extent permitted by law; and if any application
of any term, restriction oxr covenant to any person or circumstances
is deemed illegal, the application of such term, restriction or
covenant toc other persons and circumstances shall remain unaffected
to the extent permitted by law.

3.9 Modification. This Guaranty shall not be modified
by oral agreement, but only by written amendment executed by
Landlord and Guarantor.

3.10 Joint and Several Liability. If this Guaranty is
made by more than one party, then each Guarantor agrees that the
obligations and liabilities of each Guarantor under this CGuaranty
shall be joint and several and any action te enforce this Guaranty

-7 e



may be brought against either or all Guarantors without any
reimbursement or joinder of Tenant or the other Guarantors in such
action.

3.11 Limitation on Liability. Notwithstanding anything
contained herein to the contrary, Guarantor's liability under this
Guaranty shall be limited to all Mconetary Obligations payable by
Tenant for the first through third Operating Years. This Guaranty
does not guaranty any obligation of Tenant in the event Landlord
exercises any acceleration rights under the Lease during the first
three (3) Operating Years other than any sums due at any given time
through the first three (3) Operating Years as if the Tenant's
obligations had not been accelerated.

IN WITNESS WHEREOF, the undersigned has executed this
Guaranty as of the day and year first above written.

JENNIFER CHICAGO, L.P.,
an Illinois limited partnership

47*7
JENNIFER- CHICAGO PAACEMERT

BORP-, ap Illingis %prporr
at%;?/f/ngfjégigyPartner

/7 {7 President

ATTES: / //i///////

JSéc?étary

Federal Employer‘Identlfﬁcatlon
Number:

i
i



GUARANTOR'S ACKNOWLEDGMENT

STATE OF )
) ss8
COUNTY OF )
1, Jay Winegard , & Notary Public in and for
and residing in said County and State, DO HEREBY CERTIFY THAT
Harley Greenfield and Bernard Wincig
personally known to me to be the Pre51dent and

Secretary of JENNIFER-CHICAGZ, LTD. -
an Illinois corporation, which is perscnally known to me to be the
general partner of JENNIFER CHICAGO, L.P., an Illinois limited
partnership, and personally known to me to be the same persons
whose names are subscribed to the foregoing instrument as such
President andg Secretary, appeared
before me this day in person and acknowledged that they signed and
delivered said instrument as their own free and voluntary act and
as the free and voluntary act of said corporation; and the said
Secretary acknowledged that he, as custodian of the
corporate seal of said corporation, did afflx sald corporate seal
to said instrument as his own free and voluntary actand as the free
and voluntary act of said corporation for the uses and purposes
therein set forth.

GIVEN under my hand and notarial seal this 2nd day of
August , 1991,

Sl (,;‘ ; ’{F

"“7‘"—,_»—-:'_,3 £ 7 ,,VL,,‘____L_.-MI &__f Py
o
_/

Notary Publ g

R

My Commission Eﬁplres:

Ay W.NEGARD
oty Bib 1T S DL Mew-verk
bl

o. 41
CQualified in Queent Gom%ffg
ammissmn £xpires ey Sty T8




LIMITED! ' GUARANTY

: THIS GUARANTY (the "Guaranty") dated as of the 9th day
of July, 1991, is given by JENNIFER CONVERTIBLES, INC., a Delaware
corporation, ("Guarantor") to JEROME H. MEYER & CO., AGENT for
HALSTED-CLYBOURN  LIMITED PARTNERSHIP, an Illinois 1limited
partnership ("Landlord"). -

I. RECITAILS

1.1 Description of ILease. Landlord and J. C. LINCOLN
PARK, INC., an Illineis corporation ("Tenant"), have entered into
a Lease of even date herewith (the "Lease™) of 814-816 WEST NORTH
AVENUE (the "Premises"), located at Linceln Park Gateway Shopping
Center, Chicago, Illinois. JENNIFER .CHICAGCO, L.P., an Illinois
limited partnership ("JCLP"), af—dfidhitbtempbciaranior, entered
into a Limited Guaranty of Lease of even date herewith (the "JoLP
Guaranty") whereby JCLP guaranteed the full and prompt payment of
the Monetary Obkligations (as hereinafter defined) for the first
through third Operating Years (as such term is defined in the
Lease). For purposes hereof, the term "Monetary Obligations" means
each installment of Monthly Base Rent (as defined in the Lease)
when and as the same become due under the terms of the Lease.

1.2 Inducement. Guarantor hereby acknowledges receipt
of an executed copy of the .Lease and that the Lease and the JCLP
Guaranty will economically benefit Guarantor. This Guaranty is
made by the Guarantor in order to induce Landlord to enter inte the
Lease and accept the JCLP Guaranty.

IT. THE GUARANTY

2.1 Guaranty.

2.1 (a) Guarantor hereby absolutely and unconditicnally
guarantees the full and prompt payment by JCLP of all amounts due
under the JCLP Guaranty. However, Landlord may not enforce this guaranty
against guarantor until it exercises its remedies by lawsuit against Jemmifer Chicago, L.F
IITI. QTHER PROVISTONS

3.1 Actions bv Landlord Not to Affect Liability. The
liability of Guarantor hereunder shall not be affected by:

3.1(a) Any extension in the  time for making any
payment due under the Lease or the JCLP Guaranty or acceptance of
partial payment f£rom Tenant oxr JCLP;

3.1(b) The fallure during any peried of tinme
whatsoever of Landlord to attempt to collect any amount due under
the Lease or the JCLP Guaranty from Tenant or JCLP or tc exercise
any remedy available under the Lease or the JCLP Guaranty or any
other security instrument given as security for performance of the



Lease or the JCLP Guaranty, in the event of a default in the

performance by Tenant or JCLP? of the terms of the Lease or the JCLP
Guaranty;

3.1(c) Landlord's consent to (i) any assignment or
successive assignments of the Lease, or (ii) any subletting or
successive sublettings of the Premises;

3.1(4) Any assignment or successive assignments of
Landlord's interest under the Lease (whether absolute or as
collateral); :

3.1(e) Landlord's consent to any changed, expanded or
different use of the Premises;

3.1(f) The assertion by Landlord against Tenant of any
rights or remedies reserved or granted to lLandlord under the Lease,

including the commencement by Landlord of any proceedings against
Tenant;

3.1(g9) Any subletting of the Premises or any part
thereof, or any assignment or other transfer, by operation of law
or otherwise, of any or all of the Tenant's interest in the Lease;

3.1(h) Any dealings, transactiong or other matiers
occurring between Landlord and Tenant or JCLFP; or

3.1(1) The invalidity or unenforceability of the
Lease or the JCLP Guaranty, or any disability cor other defense of
Tenant or «.JCLP thereunder.

3.2 Waivers. Guarantor hereby expressly waives:
3.2(a) Notice of acceptance of this Guaranty;

3.2 (b) Presentment, demand, notice of dishonor,
protest and notice of protest, and all cther notices whatsoever,
Aineluding, without limitation, notice of any event or matter
described in Secticn 3.1 hereof.

3.2 () Any and all claims or defenses based upon lack
of diligence in: ‘

(1) collection of any amount the payment of which
is guaranteed hereby:

(ii) the discharge, liguidation or reorganization
of Tenant or JCLP in bankruptcy or the rejection of the
Lease or the JCLP Guaranty by Tenant or JCLP or a trustee
in bankruptcy; or



(i1ii) the discharge or bankruptcy of any other
guarantor of the Lease;

(iv) any other matters described in 3.1 above; and

3.2(4) Any and all defenses of suretyship.

3.3. HNature of Remedies. HNo delay or omission on the
part of Landlord in the exercise of any right or remedy hereunder
shall operate as a walver thereof. Al)l remedies of Landlord

hereunder shall be in addition to, and exercisable consecutively
or concurrently in any combinatien with, any and all remedies
available to Landlcrd by operation of law or under the lLease or the
JCLP Guaranty, and Landlord may exercise its remedies hersunder
against Guarantor without the necessity for any suit or proceedlngs
of any kind or nature against the Tenant =

or exhaustion of any remedles against Tenant or JCLP cr any third
party.

3.4 No Subrogation. Guaranter shall not be subrogated
to any of the rights of Landlord under the Lease or in or to the
Premises or to any other rights of Landlord by reason of any of the
provisions of this Guaranty or by reason of the performance by
Guarantor of any of his, her, its or their obligations hereunder
and Guarantor shall Jlook solely to Tenant for recoupment.

3.5 Assignment. This Guaranty shall not be assignable
by Guarantor, but shall be binding upon the heirs, 1legal
representative, legatees, successors and assigns of Guaranter.
This Guaranty shall be assignable by Landlord and shall inure to
the benefit of its successor and assigns.

2.6 Governing law. This Guaranty shall be governed

by, and construed in accordance with, the law of the State of
Illincis. :

3.7 Jurisdiction. Guarantor hereby submits to personal
jurisdiction in the State of Illinols for the enforcement of this
Guaranty.

3.8 Severability. If any term, restriction or covenant
of this CGuaranty is deemed illegal or unenforceable, all other
. terms, restrictions and covenants and the application thereof to
all persons and circumstances subject hereto shall remain
unaffected to the extent permitted by law; and if any application
of any term, restriction or covenant to any person or circumstances
is deemed illegal, the application of such fterm, restriction or
covenant to other persons and circumstances shall remain unaffected
to the extent permitted by law.




3.9 Medification. This Guaranty shall not be modified
by oral agreement, but only by written amendment executed by
Landlord and Guarantor.

3.10 Joint and Several ILiability. If this Guaranty is
made by more than one party, then each Guarantor agrees that the
obligations and liabilities of each Guarantor. under this Guaranty
shall be joint and several and any action to enforce this Guaranty
may be brought against either or all Guarantors without any
reimbursement or joinder of Tenant or the other Guarantors in such

action.
. 3.11%

IN WITNESS WHEREQF, the undersigned has executed this
Guaranty as of the day and year first above written.

JENNIFER CONVERTIBLEZ, INC.,
a Delaware corporatdon,

v 1)

4 President

ATTEST;

LA LELA s

g(/ - j?éretary
'ederalEmployeridentgfication

Number:

*imitation on Liability., Notwithstanding anything contained herein to the
contrary, Guarantor's liability under this Guaranty shall be limited to all
Monetary Obligations (as defined in this Guaranty) payable by Tenant for the
first through third Operating Years. This Guaranty does not guaranty any
obligation of Tenant in the event Landlord exercises any acceleration rights
under this Lease during the first three (3) Operating Years other than any sums
due at any given time through the first three (3) Operating Years as if the
Tenant's obligations had not been accelerated. 'This Guaranty shall be null and
void commencing with the first day of the lst month of the fourth (&) Operating
Year and the Guarantor shall have no further liability to Landlord.




GUARANTOR'S ACKNOWLEDGMENT

STATE OF Néw Yoeh
} 88
COUNTY OF Aéw Yo,

I, Apy CO;DQQQQJi , a Notary Public in and for

and residing in said “County and State, DO HEREBY CERTIFY THAT
Ragley Geeenlield and Peoruaed Orein ,
personally known to me to be the Bresident and

Secretary of JENNIFER CONVERTIBLES, INC., a
Delaware corporation, personally known to me to be the same persons
whose names are subscribed to the foregoing instrument as such
President and Secretary, appeared
before me this day in person and acknowledged that they signed and
delivered said instrument as their cwn free and voluntary act and
as the free and voluntary act of said corporation; and the said
Secretary acknowledged that _he, as custocdian of the
corporate seal of said corporation, did affix said corporate seal
to said instrument as hjg own free and voluntary actand as the free
and voluntary act of sald corporation for the uses and purposes
therein set forth. '

GIVEN under my hand and notarial seal this Qﬁ*ﬁ day of

E_}'u:?i/!_‘}"“j}’ , 1991.

o~

( J

\\ , ﬁ |
Xgﬁ w’-——’;-//{;./iﬁj A /L,,,i’.m{.ﬁﬁj \0/",2 /

i ﬂ Notary Public
{ rd i

7

T

My GCommission Expi}eg:

JAY WINEGARD
sotery Pubtic, State of New York
Mo. 414635640

0. 414
Qualitied in Quesns Gounty
~ommssion Exoiras May 81, 185



[ _IRST AMENDMENT TO LEASE

conitompearta

THIS TIRST AMENDMENT TO LEASE made and entered into as of the 22nd day of
Novernber, 1993, by and between JFROME I, MEYER & CG., AGENT FOR HALSTED-CLYBOURN

LIMITED PARTNERSHIP (“Landloed”) and J. €. LINCOLN PARK, INC,, an Ilinois corporation
(“Tenant"),

WITNESSETI

WIHEREAS, on July 9, 1991, Landlord and Tenant entered Into a certain Lease for the premises
commonty known as 814-816 West North Avenue, Chicago, Illinois (the "Premises®) consisting of
approximately 2,222 rentable square feet of Floor Area located in the building commonly known as
the Lincoln Park Gateway Shopping Center, in Chicago, linois (the "Shopping Center™, for a Term

commencing Qctober 1, 1991, and ending on December 31, 2001, with one five (5) year Option
Term {the "Lease"); and

WHEREAS, the Tenant desires to reallocate its rental obligations under the Lease by amending
the Lease as hereinafier provided and the Landlord is agreeable thereto.

NOW, THEREFORY, in consideration of the mutual covenants and conditions herein
contained, the parties agree as (bllows: '

1. All of the foregoing WHERTAS clauses be and are incorporated hereby by reference
as though the same were fully set forth,

2. Effective on the date hereof, the Lease is amended in that Subsection 1.1.14, ANNTIAL
BASE RENT is deleted and the following is inserted in its place and stead:

1.1.14 ANNUAL BASE RENT:

Operating Year:

Primary Term Annual Base Rent
10/01/91 thru 12/31/93 $49,992.00
01/01/94 thru 12/31/95 $52,212.00
01/01/96 thru 12/31/96 $46,990,00
01/01/97 thru 12/31/98 $37,055.00
01/01/99 thru 12/31/01 $56,664.00
Option Term Annual Base Rent
01/01/02 thru 12/31/03 $61,104.00
01/01/04 thru 12/31/06 $63,324,00
3. Tenant represents that Tenant has not dealt with any real estate broker, sales person,

or finder in connection with this First Amendment to Lease other than Jerome H. Meyer & Co., and
no such person initiated or participated in the negotiation of this First Amendment to Lease, Tenant .
hereby agrees to indemnify and hold harmless Landlord, the Owner of the Shopping Center and its
beneficiaries, and their partners, shareholders, officers and directors from and against any and all

liabilities and claims for commissions and fees arising out of a breach of the foregoing
representation.



4. In all other respects the Lease is hereby ratified and auurmed,

5, Upon the execution hereof, this First Amendment to Lease shall become an integral
part of the Lease, '

6. Except as expressly provided herein, all of the terms and provisions of the Lease, as
amended [rom time to time, shall remain in full forece and effect. In the event of any conflict or

inconsistency between the terms of the Lease and this First Amendment to Lease, the terms of this
First Amendment to Lease shall prevail.

7. This First Amendment (o Lease is executed by the undersigned agent niot personally
but solely as agent and it is expressly understood and agreed by the parties hereto, anything
contained herein to the contrary notwithstanding, that each and al] of the covenants, undertakings,
representations and agreements herein made are made and intended not as personal covenants,
undertakings, representations and agreements of the agent individually, or for the purpose of binding
it personally, but this Tirst Amendment to Lease to Lease is executed and delivered by the agent
solely in the exercise of the powers conferred upon it as such agent pursuant to the direction of the
beneficiary(ies) of said trust agreement and no personal liability or personal responsibility is assumed
by, nor shall at any time be asserted or enforceable against the bank, the beneficiaryCies) of said trust
or its agent on account hereof, or on account of any covenants, undertakings, representation,
warranty or agreement herein contained, either express or implied, all such personal liability, if any,
being expressly waived and released by the parties hereto and the holder hereof, and by all persons
clairning by or through or under said parties or holder hereol, it being agreed and understood that
the Tenant under the Lease shall look solely to the real estate owned by the trust of which the
Premises constitute a part for payment of any lien, claim, judgment or other liability arising out of
the Landlord's obligations created by the Lease, Such trustee hereby confirms that its beneficiary(ies)
has authority to manage the Shopping Center and has designated JEROME H. MEYER & CO. as agent
for the beneficiary(ies) in connection with the management of the Shopping Center,

IN WITNESS WHEREOF, the partles have executed this First Amendment to Lease as of the
date first above written,

LANDLORD: TENANT:
JEROME II. MEYER & CO., AGENT, as CJo €. LINCOLN PARK, INC,
aforesaid an Hlinois corppration

President

P
s Vo T .
By N Al : By,
7 194 V/

’b_f i/ / President

ATTEST:

Secretary



ASSIGNMENT OF LEASE AGREEMENT

This Assignment is made, effective as of the 1* day of September, 2000, by and
between J.C. Lincoln Park, Inc., an Iilinois corporation with corporate offices at 419 Crossways
Park Drive, Woodbury, New York, 11797 (hereinafter referred to as “Assignor™) and Jenmifer
Convertibles, Inc., a Delaware corporation, with corporate offices at 419 Crossways Park Drive,

Woodbury, New York, 11797 (hereinafter referred to as “Assignec”).

WITNESSETH:

WHEREAS, Jerome H. Meyer & Co., agent for Halsted-Clybourn Limited
Partnership, the address of which is 740 North Rush Street, Suite 600, Chicago, Illinois 60611, as
Landlord ("Landlord") demised certain premises located at Lincoln Park Gateway Sh opping
Center, 814-816 West North Avenue, Chicago, Illinois (the "Premises") to Assignor, as fenant,
pursuant to a certain Lease dated as of July 9, 1991; and

WHEREAS, Assignor desires to assign. the Lease to Assignee and Assignee
desires to acquire all of Assignor’s rights under the Lease pursuant to the terms of this
Assignment,

AGREEMENT:

NOW, THEREFORE, for Ten ($10.00) Dollars and other valuable
consideration, receipt which is mutually acknowledged by both parties, the parties hereto agree
as follows:

L. Assignor hereby transfers and assigns to Assignee all of Assignor’s right,
title, and interest together with any Security Deposit, and any accrued interest thereon, and
obligations in and to and under the Lease and any and all amendments and modifications thereio
effective as of the date hereof .

2. This Assignment shall be binding on and inure to the benefit of Assignor
and Assignee and their respective successors and permitted assigns.

3. As a material inducement to Assignee to execute and deliver this
Agreement, Assignor represents to Assignee the following :

(a) As of the date hereof, Assignor has not entered into any other



Agreement to assign or sublet all or any portion of the Premises for any period during eny part of
the term of the Lease fromA and after this Date and has not granted any rights or options to any
third party with respect to the Premises which exist as of the date hereof;

(b) The Lease Agreement s in full force and effect, and all of the
terms, conditions, and promises of the lease have been complicd with. As of the delivery of
possession, there shall be no default under the Lease for the payment of fixed rent or additional
rent due up until the delivery of the Premises (the "Delivery Date);

(cj As of the Delivery Dhate, there shall be no monetary default by
Assignor;

(d) The provisions of this Section shall survive the closing of this
Agreement; and .

@ Assignor has full power and authority to assign the Lease in
accordance with this Agreement. The party executing this Agreement is authorized to bind
Assignor and this Agreement will not violate any law, court orders or other Agreements. This
provision shall not apply to any representations in connection with consent requirements under
the Lease.

4. Asaninducement for Assignor entering into this Agreement, Assignee
further agrees to assume any and all obligations under the Lease after the Delivery Date.
IN WITNESS WHEREOQF, Assignor and Assignee have exccuted this Agreement
as of thew? (o day of JTuly, 2000,
I.C. me? Park, Inc., Assignor
y
0/ 1

élll(?iV{Gl eer_;;ié"id, President
_ e

By:

ERTIBLES, INC., Assignee

AL "’\{ £
Rzum Abada, President




STATE OF NEW YORK )

COUNTY ow@@m\)

On the o2& day of , 2000, before me personally came Harley
Greenfield, to me known, who? bei v me duly sworn, did depose and say that he is the
President of J.C. Lincoln Park, Inc.{Assignor), the corporation described in and which executed
the foregoing instrument; and that he signed his name thereto by order of the Board of Directors

of said corporation.
s
/ >

38.

Notary Publj
STATE OF NEW YORK )
ss:

COUNTY OF& G2 2t )

Omn the i(”day of A’(M , 2000, before me personally came Rami Abada,
to me known, who, being Wifie duly sworn, did depose and say that he is the President of
Jennifer Convertibles, Inc., (Assignee), the corporation described in and which executed the
foregoing instrument; and that he signed his name thereto by order of the Board of Directors of

said corporation.
A K-i,« D e

Notary Publiy

SANDRA K. SARCONA,
Notary Public State of New York
No. 015A4726457
CQualified in Nassau County

Commission Expires My 21, $22> O 2

3



SECOND AMENDMENT TO LEASE

THIS SECOND AMENDMENT TO LEASE (this “Amendment™) is made and entered into this
7~ day of March, 2006, by and befween JEROME H. MEYER & CO., AGENT for Halsted.-
Clybourn Limited Partnership, an Illinois limited partnership as “Landlord” and JENNIFER
CONVERTIBLES, INC., a Delaware corporation, as “Tenant”.

WITNESSETH: -

WHEREAS, on July ¢, 1991, Landlord and I.C. Lincoln Park, Inc. (“}.C.") entered into that
certain Lease for the premises commonly known as 814-816 W. North Avenue, Chicago, Illinois (the
“Premises™) consisting of approximately 2,222 rentable square feet of Floor Area located in the building
commonly known as the Lincoln Park Gateway Shopping Center, in Chicago, Hlinois (the “Shopping
Center”) for a ten (10) year Term commencing October 1, 1991, and automatically extending on April 1,
2001 for one five (5) year option term (the “Lease”). The Term of the Lease as extended expires on
December 31, 2006;

WHEREAS, as of November 22, 1995, the Landlord and I.C. entered into that certain First
Amendment To Lease whereby the parties thereto, among other things, amended the definition of Annual
Base Rent;

WHEREAS, as of September 1, 2000 J.C. assigned its interest in and to the Lease to Tenant
pursuant to that certain Assignment of Lease Agreement; and

WHEREAS, the Tenant desires to, among other things, extend the Term of the Lease to
December 31, 201 1.

NOW THEREFORE, in consideration of the mutmnal covenants and conditions herein contained,
the parties agree to amend the Lease in the following manner effective as of the date hereof;

1. All of the foregoing WHEREAS clauses be and are incorporated herein by reference as though the
same were fully set forth,

2. Effective as of January 1, 2007, the Lease is amended in that Subsection 1.1.12, TERM is deleted and
the following is inserted in its place:

TERM: January 1, 2007 through December 31, 2011, for a period of five (5} years.

3, Effecuve as of January 1, 2007, the Lease is hereby amended in that Subsection 1.1.14, ANNUAL
BASE RENT is deleted and the following is inserted in its place:

[.1.14 ANNUAL BASE RENT:

Rental Period Annual Rent Monthly Bent
01/01/2007 thru 12/31/2007 $116.,640.00 $ 9.720.00
01/01/2008 thru 12/31/2008 $121,308.00 $ 10,109.00
0170172009 thru 12/31/2009 $ 126,156.00 $10,513.00
01/01/2010 thm 12/31/2010 § 131.208.00 $ 10,934.00
01/01/2011 thra 12/31/2011 $136,452.00 $11,371.00

i



4. Effective as of Jaauwary 1, 2007, the Lease is hereby amended in that Subsection 1.1.15,
PERCENTAGE RENT RATE is deleted and the following is inserted in its place:

1.1.15 PERCENTAGE RENT RATE: Three percent (3%) in excess of the Breakpoint:

Rental Period - Breakpoint
01/01/2007 thru 12/31/2007 $2,592,000.00
01/01/2008 thru 12/31/2008 $2,695,733.33
01/01/2009 thru 12/31/2009 $ 2,803,466.66
01/01/2010 thru 12/31/2010 $2,915,733.33
01/01/2011 thra 12/31/2011 $3,032,266.66

5. Effective as of January 1, 2007, the Lease is amended in that Section 2.3.1; Primary Term is deleted
and the following is substituied in its place:

2.3.1 Primary Term. The primary five (5) year term of this Lease (the “Primary Term™) shall
commence on January 1, 2007 and end on December 31, 2011, vnless sooner terminated by lapse of
time or otherwise pursuant to the terms of this Lease (the “Term™).

6. Effective as of January 1, 2007, the Lease is amended in that Section 2.3.2, Option Term is deleted in
its entirety.

7. Tenant represent that the Tenant has dealt directly with and only with Jerome H. Meyer & Co. in
connection with this Amendment and that insofar as the Tenant knows no broker negotiated this
Amendment or 1s entitled t0 any commission in connection therewith. Tenant indemnifies and holds
Landlord, its beneficiaries and their respective agents and employees harmless form any claims of any
other broker or brokers who claim to have dealt with Tenant in connection with this Amendment.

8. Except as expressly provided herein, all of the terms and provisions of the Lease shall remain in full
force and effect during the Term as hereby extended.

9. This Amendment is executed by the undersigned agent not personally but solely as agent and it is
expressly understood and agreed by the parties hereto, anything contained herein to the contrary
notwithstanding, that each and ail of the covenants, undertakings, representations and agreements
herein made are made and intended not as personal covenauts, undertakings, representations of the
agent individually, or for the purpose of binding it personally, but this Amendment 1s executed and
delivered by the agent solely in the exercise of the powers conferred upon it as such agent pursuant to
the direction of the beneficiary(ies) of said trust agreement and no personal liability or personal
responsibility is assumed by, nor shall at any time be asserted or enforceable against the bank, the
beneficiary(ies) of said trust or its agent on account hereof, or on account of any covenants,
undertakings representation, warranty or agreesment therein contained, either express or implied, all
such personal liability, if any, being cxpressly waived and rcleased by the parties hereto and the
holder hereof, and by all persons claiming by or through or under said parties or holder hereof, it
being agreed and understood that the Tenant under the Lease shall look solely to the real estale owned
by the trust of which the Premises constitute a part for payment of any lien, claim, judgments or
another liability arising out of the Landlord’s cbligations created by the Lease. Such trusiee hereby
confirms that its beneficiary(ies) has authority to manage the Building and ahs designated JEROME
H. MEYER & CQ. as agent for the beneficiary(ies) in connection with the management of the
Building.



IN WITNESS WHEREQF, the parties have executed this Amendment as of the date first above

written.
LANDLORD:
JEROME YER & CO., AGENT,
aforesal
~
By:

Naine: Jgg{ggé M. ﬂ\a){g/

Tile: PreEsdent/ &0

FABuzz\Halsted-Clybourm\Second Amendment to Lease.doc

TENANT:

JENNIFER CONVERTIBLES, INC., as

Tenant /

By é{g‘,{m‘, %;L;Ni 4@ o-f’ﬁ

A

Name: ED (2 4eh t?._‘?/w Are.
Title: EXCCor iV E YViGE. /f'@g",,_g e




EXHIBIT “E”

West North Avenue Stub Rent:

Base Rent: $4,852.00
CAM: $566.00
Taxes: $734.00

TOTAL: $6,152.00
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PR A FIRSY AMENDMENT TO LEASE 4
countenpastiie

THIS FIRST AMENDMENT TO LEASE mude and entered fme as of the 22nd day of
November, 1995, by and between GIFFORD INVESTMENT CO., AGENT for beneficharylies) under
Trust Agresment dared fune 1, 1987, and known as Trust Number 102674.00, sith Ametienn Mutional
Bank andd ‘Trast Company of Chieago, ‘Trustee Cflandlord™) and Jo C, SCHAUMBURG, ING., an
Minerts corpombicn (Tenmmy,

WITNESSETH:

WHEREAS, on February 18, 1092, Iandlord and Tenant enteped Inlo a cottain Lease for the
prefnises comrmonly Rndaoen 2e 505 If-"& Golf Road, Schaumburg, Nlinois (the “Premiscs™) consisting
of approximately 3,800 rentable’ square feet of Ploor Area locared In the bullding comimanty koown
28 the Golf Road Center, in Schaumburg, Mineis {the "Shopping Centar, for a Term conmencing
April 13, 1992, aad md!ng on July 31, 2002, with tws five (5) year Option Teoms (the *Tease®); and

WIBREAS, the Tenant dasires to regllocate its rental olligations under the Lease by amending
the Leass as bereimaftor provided and the Landlord is agreeable thereto,

HOW, THREETPORE, in considarcon m‘ mn- imnufuzt covenants and consdinons berein
contained, the parties agres as follows ‘

1. All of the foregoing WHERBAS cliuses be aod areincorporated hereby by reference
us though the samc were fully set forth,

2. Ifective on the date hereofl, the Lease Is amended a5 Tollows:

a, Nuotwithstanding anything 10 the contrary contalned in Subseetion 1,114 or
In any other portion of the Lease, Monthly Base Rent for the parled January 1, 1996, through
Drcember 33, 1908, stall be payable, as follows:

O1/01/96-12/31/96 $5.362.50
S1AN/DTDR/08 $6,258.28
OB/OL/08-1 4% 1/08 $6 853,08

b, Section 1.1.15, PERCENTAGE RENT M’FI: Is deleted and ‘l:h!: !’{aﬂnwmg s
hserted in fs place and stead:

1.3.15 TERCENTAGE RENT RATE: Thece parcent (3% lo ewcess of the

Breakpoim,
Qperating Year:
Yeurs 1-5 51,400,1’}('}&3-:)

Yeara 46 $1,000,000.0¢
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Prmary Term Tegukpoint
Years 7-H $1,100,000,00
Yeur 10 : $1,210,000,00
Piesy Sptieys Term Breskpoint
Years 1112 §1,210,000.00
Yeoues 13415 $1,330,993.00
Secend Qption Teom Brenkpoint
Yeurs 16-18 $1,464 097,60
Yaars 19.20 $1,610,503.00

3, Tenant reprosents that Tenant has not dealt with any real estate broker, sales permon,
ot finder in connection with this Yirst Amendment to Lease other than Gifferd Investment Co, and
ne such person initiated or partivipared in the negotiation of this Pirst Amendmentto Tease, Tenent
herehy agress i indemnily and hold harmless Landlord, the Owner of the Shopping Center and its
benefictaries, and thele partners, sharcholders, offlcars and directors froem and agaioss any and all

liabilities and clalms for commissions and fess atdsing out of o breach of che foregoing
PRpeREnIRtionn.

4. In all other respoats the Lease is horeby ratified and afiomed,

B Upon the execution hereol, this Piest Arneadment to Lease shall become an integl
pant. of the Lense,

6. Exeept an mxprassly provided heretn, all of the terms and provisions of the Tonse, a5
amended Dom tme 1o thne, shall remalin o foll Foree and effect, In the event of any confliee or

inctnsistency betwees the toerms of the bease and this Tiest Amendment 1o Lease, the terms of this
Plest Amendiment 1o Yoase shall prevail. :

7. "This First Aroentdment 1o Lease is execated by the undérsigned ngent not personally
bui solely as agent amd 1t I8 expressty understood and agresd by the pardes hereto, auything
vontuned bereia to the contrary notwithstaoding, that each and a¥l of the covenants, underokings,
vepreseatationg andd agreements hereln made are made snd nended not as persansl covenaats,
undertulilngs, represcntations and agreertents of the agent individually, or for the purpose of binding
W pecsorally, bt this Pirsr Ameodment 1o Lease o Lease is exconted aod delivered by the agent
sutedy i the exercise of the powers conforred upon it as such agent pursuant w the dicection of the
henetiviary(ies) of ssid trust agreement ind no persenal Hability or personal responsibitiy Is assumed
by, norshall at any e be asseried or eoforceable againgt the bank, the beneficiaryliss) of said trust
or He agett oo account horeof, of on account of any covenants, undertakings, representation,
warranty of agreement hergin contained, cither express ot implisd, all such personal Bability, if woy,
btiong exprssly whived and relenseq isy the pacies bereto and the holder hereof, and by ol pevaons
aladoing by or through or under wsid pastins or bolder horel, It being agreed and onderstood that
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the Tenaat under the Lease shall look solely 1o the redl estate owned by the trost of which the
Prewnises constiture a part for payment of any Hen, clalin, judgment or other liability arising owt of
the Landlerds ohligatione created by the Lense. Such wustes hereby confirms that its benefichiry(es)
hias authority ts manage the Shopping Center and hus designated GIFFORD INVESTMENT OO0, as
ayein for the broeficiary(es) In conncation with the management of the Shapping Center,

IN WITNISS WHEREOP, the parthes have: axecuted this First Avnendment to Lesse 99 of the
<labe Rest abosie widtion,

TANDLORD: TRENANT;
GIFFORD INVESTMENT. CO,, AGENT, J. C. SCHAUMBURG, INC.
ar aformzaidd an inois co /l/
TN Prmsteher ' President

ATTHET:

Secrstary
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ASSIGNMENT OF LEASE AGREEMENT

This Assigmment is made, effective as of the 1* day of Septeniber, 2000, by and
between J.C. Schaumburg, Ine., an Illinois corporation with corporate offices at 419 Crossways
Park Diive, Woodbury, New York, 11797 (hereinafter referred to as “Assignor”™) and Jennifer
Converiibles, Inc., a Delaware corporation, with cotpotate offices at 419 Crossways Park Drive,

Woodbury, New York, 11797 (hereinafter referred to as “Assignee™).

WITNESSETH:

WHEREASB, Gifford Investment Co., as agent for the beneficiaries of American
Natiopal Bartk and Trust Company of Chicagp, as Trustee under Trust Agreement daied June 1,
1987 and known as Trust No. 1026;?4—09, its successor in interest being Jerome H. Meyer & Co.,
as agent for the beneficiarics of Trustee, the address of which is 740 North Rush Street, Chicapo,
Hlinois 60611, as Landlord ("Landlord") demised certain premises located at Golf Road Center,
695 East Golf Road, Schaumburg, Ilineis (the "Premises") to Assignor, as tenant, pursuant to a
certain Lease dated as of February 18, 1992, and

WHEREAS, Assignor desires to assign the Lease to Assignee and Assignes
desires to acquire all of Assignor’s rights under the Lease pursuant io the terms of this
Assigment.

AGREEMENT:

NOW, THEREFORE, for Ten ($10.00) Dollars and other valuable
consideration, receipt which is tutually acknowledged by both partics, the parties hereto agree as
follows:

1. Assignor hereby transfers and assigns to Assignee all of Assignor’s right,
title, and nterest together with any Security Deposit, and any accrued interest thereon, and
abligations in and to and under the Lease and any and all amendments and modifications thetato
effective as of the date hercof',

2. This Assignment shall be hinding on and inure to the benefit of Assignor
and Assignes and their respective successare and permitted assigne,

3. Asamaterial inducement lo Assignee to zxecute and deliver this

Agreement, Assignor represents to Assignee the following :



B3/12/208% 18:37 3125758659 ZIKIN REALTY PAGE B2/84
e e
(a) As of the date hereof, Assignor has not entered into any other

Agreement to agsign or sublet all or any portion of the Premises for any period during any part of
the term of the Lease from and after this Date and has net granted any rights or aptions to any
third party with respect to the Premises which exist as of the date hercof,

() The Lease Agreement is in full force and effeet, atd all of the
terms, conditions, and promises of the lease have been complied with. As of the delivery of
possession, there shall be no default under the Lease for the Payment of fixed rent or additional
rent due up mtil the delivery of the Premises (the "Delivery Date);

(c) As of the Delivery Dale, there shall be no monetary default by
Assignor;

)} The provistons of this Section shall survive the closing of this
Apresment; and |

H Assignor has full power and anthority to assign the Lease in
accordance with this Agreement. The party executing this Agreement is authorized to bind
Assignor and this Agreement will not violate any law, court orders or other Apreements. This
provision shall not apply to any representations in connection with consent requirements under
the Lease.

4. Asaninducement for Assignor entering into this Agreement, Assignes
further agrees to assume any and all obligations under the Lease after the Delivery Date,
IN WITNESS WHERBOF, Assignor and Assignee have executed this Apreement
as of the }’ lda,y of Juty, 2000,
I.C. Schaumburg, Inc., Assignor

'.W

Hare teenBeld, President

RTIBLES, INC., Assignee

by / o S~

Rami’Abada, President
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STATE OF NEW YORK )

COUNTY OF ﬁwﬂ-) |
Onthe 2 Z day of % , 2000, before me personally came Harley

Greenfield, to me known, who, being bf me duly swom, did depose and say that he is the
President of J.C. Schaumburg, Inc. (Assignor), the corporation desciibed in and which executed
the foregoing instrurnent; and that he signed his namc thereto by order of the Board of Directors

of said corporation. .

l

I .

; \cim /ﬁ\ "éﬁ_,:}_ et
Notary Publiy

STATE OF NEW YORK. ) :

25
COUNTY OF/) Adgothis '

Onthe_3 / day of % A‘L ; , 2000, before me personally came Rami Abada, to
e known, who, being by mé&dtly swom, did depose and say that he is the President of Jennifer

Convettibles, Inc., (Assignes), the cc}rporation described in and which executed the foregoing
instrument; and that he signed lus nafme thereto by order of theBoeard of Directors of said

corporation.
(s :é,ffbc«cﬂ—g.\
| / Notary Publie /

: SANDRA M. SAR
E Matary Piblio Blate ofclg\:{va‘mrk
Mo, D15A4726457
Qualifind iy Nessay Coy

] Commissian Expires May 31%& c02

N

L]
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Wirncic & WINCIG

—

BERNARD Wincic Gy % LQ?;«SWJM e./f/a @/M, L/f/ ff f 3l

QOwen Wikcie

Amy L Dox

Barepy M. Weios*

TELEPHSNE: &1 R.57 52337

FAGAIMILE: 212.37E5-85285

ANDREW KLINE
WASHINZTON D.G, COUNSEL
ARMITTED DNLY IXN D.C, & MD.

TALSO ADMVITTED TH FLORIDA

VIA CERTIFIED MAIL Auguat 17, 2000
RETURN RECEIPT RE ‘E.

Jerome H. Meyer & Co.
740 North Rush Street
Chicago, Illinois 60611

Re:

Tenant: J.C. Sehaumbutg, Ing.

Premises: Golf Road Cenicr, 695 East Golf
Road, Schawmburg, linois

QOur File No. 3133/5922

Disar Bit ot Madam:

We are the attorneys for the tenant at the above referenced premises. Pursuant to the
terms of the Jease, we herebry notify you thal the lease is being assigned to Jennifer Convertibles,
Inc. which is the parent company of the tenant. The assignment will be effective as of September

1, 2000.

Please sign your acknowledgment of receipt of this notice and the assignment below, and
teturn & signed copy of this letter to our o ffice for our records.

Ene.
Regsiv
B

Bemard Wincig

/..r_,p—""

Name: ]

Title: ’

Verome ff ﬂﬁeym:
et



SECOND AMENDMENT TO STORE LEASE

. THIS SECOND AMENDMENT TO STORE LEASE (this “Amendment™) is made and entered into
this; 4 day of Z¥ s €. , 2009, by and between ZEFKIN REALTY MANAGEMENT, LLC, as
successor Agent for the beneficiaries of Chicage Title Land Trust Company, Trust Number 102674-09, dated
Jane 1, 1987, as “Landlord” and JENNIFER CONVERTIBLES INC., & Delaware corporation, as “Tenant”
as successor-in-interest to J.C. Schaumburg, Tne. (“Original Tenant”).

WITNESSETH:

WHEREAS, Landlord’s predecessor-in-interest and Original Tenant entered into that cerfain Store
Lease dated February 18, 1992 (the “Original Lease™) for the premises commonly known as 625 East Golf
Road, Schaumburg, [ilinois (the “Premises™) consisting of approximately 3,200 rentable square feet located in
the shopping center commonty known as the Golf Road Shopping Center, located at 681-697 East Golf Road,
Schaumbnrg, Hlinois (the “Shopping Center™) for a Primary Term commencing April 11, 1992, as amended by
that certain First Amendment to Lease dated as of November 22, 1995 ( the “First Amendment®),

WHEREAS, Original Tenant and Tenant entered into that certain Assigument of Iease Agrestnent
effective as of September 1, 2000 (the “Lease Assignment”) wherein and whereby Original Tenant assigned all
of its inferest under the Original Lease and the First Amendment to Tenant. The Orlginal Lease, the First
Amendment and the Lease Assignment are hereinafter collectively referred to as the “Lease.”

WHEREAS, the Tenant and Landlord desire to, among other things, (i) relocated Tenant to the East
end of the Shopping Center, and (i) reduce the sguare footage of the Ieased Premises to approximately 3,186
square feet, as more fully set forth below.

NOW THEREFORE, in consideration of the mutual covenants and conditione herein contained, the
parties agree to amend the Lease in the following manner effective as of the date hereof:

1. Incorporation of Recifals. The forsgoing recitels are incorporated into this Amendment by this
reference as fully and with the same force and effect as if repeated herein at length. Capitalized ferms not
otherwise defined in this Amendment shall have the meanings ascribed to them in the Lease, If and to the
extent this Amendment and Lease contain inconsistent or conflicting terms, the terms of this Amendment shall
govern and control the interpretation of the Lease and this Amendment. The Lease, as modified and extended
by this Amendment, shall constitute the entire agreement between Landlord and Tenant.

2. Premises. Tenant and Landlord desire to:

A, Relocate Tenant from its current premises (the “Existing Jennifer Space”) to the premises
located at the East end of the Shopping Center and which is currently known as 697 East Golf Road (the “New
Jennifer Space™) as shown on Exhibit A attached hereto and made a part hereof. The definition of “Premizes”
in the Lease shall be modified to refer only to the New Jemmifer Space,

B. Reduee the square footage of leased spaced from approximaiely 3,800 to approximately 3,186
square feet.
3. Landlord Work. Landlord agrees to relocate Tenant to the New Jennifer Space as follows;

A. Landlord shall pay all costs of the improvements in the New Jennifer Space equal to or better

than the standard of finish in the Existing Jennifer Space, and consistent with plans and specifications attached
hereto as Exhibit B. In addition, Landlord will pay for new exterior signapge and installetion thereof, and
removal of existing exterior signage, and installation of new interior signage consistent with Existing Jennifer
Space. Landlord agrees to accept surrender of Existing fennifer Space in ss-is condition,

http:fbetgraviahomerlakewest/Lakewest Documents and Folders/Golf Road - Schawmburg/Tennifer Convertibles Second Amendment to Lease -
May 2009.doc




B. Landlord shall reimburse Tenant for all reasonable costs associated with relocating Tenant
from the Existing Jernifer Space to the New Jennifer Spacs, including but not limited to actual physical
relocation, as well as stationery, purchase orders, cards, and the Iike, and telephone and internet wiring,

instaflation and start-up service.

C. 1t is intended by this Second Amendment that Tenant will not incur any expense whatsoever
in connection with the relocation.

D. Upon the completion of the relocation, Tenant shall sign a statement confirming the
Relocation Date (hereinafter defined) and confirming that Landiord has substantially completed the Landlord
work described in this Paragraph 3, subject to minor punch list items, which punch Iist items shall be
completed within not less than thirty {30) days thereafter, provided that all necessary parts and materials are

available,

4, Term. The Term of the Lease shall remain unchanged. The Second Extension Option (s defined in
the Original Lease) shall expire on July 31, 2012,

5 Rent, Tenant’s current rental obligation shall remain unchanged until the date Tenant has been
relocated to the New Jennifer Space (the “Relocation Date™ and contimzing through the remainder of the
Second Extension Option, the Base Rent shall be as follows:

. Annual Base Monthly Base
Rental Period = Remt Rent
Relocation Date — 07/31/2010 $87,774.36 $7,314.33
08/01/2010 — 7/31/2012 $96,535.80 $8,044.65
6. Additional Rent. Tenant’s Pro Rata Share of Operating Costs shall be reduced from 20.19% to
16.92%.
7. Notices. All notices to Tenant shall be addressed to Jennifer Convertibles, Inc., 417 Crossways Park

Drive, Woodbury, New York 11797, Aitention: Edward B. Seidner, with & copy to The Law Offices of
Wincig & Wincig, 137 Fifih Avenue, New York, New York 10010, Attention: Owen Wincig, Esq. All
notices to Landlord shall be addressed to Zifkin Realty Management, 560 W. Washington Street, Suite 330,
Chicago, illinois 60661, Attention: Tyler Quast, with copies to Lakewest, Inc., 833 N. Orleans Street, Suite
400, Chicago, Illinols 60610, Attention: David W. Ruitenberg, and to Ruttenberg & Ruftenberg, 833 N.
Orleans Street, Suite 400, Chicago, Illinois 60610, Attention; David W. Ruttenberg,

8. Effectiveness. Upon the execution hersof, this Amendment shall become an integral part of this
Lease. Except as expressly provided herein, all of the terms and provisions of the Lease shall remain in full
foree and effect through the Second Extended Term.

9, Broker. Tenant and Landlord each represent that the Tenant and Landlord have dealt directly with
and only with Jeromne H. Meyer & Co. and Zifkin Realty Management, LLC in comnection with this
Amendment and that insofar as the Tenant and Landlord knows no broker negotiated this Amendment or is
entitled to any commission it comnection therewith, Tenant and Landlord hereby indemnify and hold each
other, sach of its respective beneficiaries and their respective agents and employees hanmless form any claims
of any other broker or brokers who claim to have dealt with Tenant and/or Landiord in connection with this

Amendment.

10. Agent. This Amendment is executed by the undersigned epent not personally but solely as agent and
it is expressly uwnderstood and agreed by the parties hereio, anything contained herein to the comtrary




nolwithstanding, that each and all of the covenants, undertakings, representations and agreements herein made
are made and intended not as personal covenants, undertakings, representations of the agent individually, ot for
the purpose of binding it personally, but this Amendment is executed and deliverad by the agent solely in the
exercise of the powers conferred upon it as such agent pursuant to the direction of the beneficiary(ies) of said
trust agreement angd no personal lability or personal responsibility is assumed by, nor shall at any time be
asserted or enforceable against the beneficiary(ies) of said trust or iis agent on account hereof, or on acconnt of
any covenants, underiakings representation, warramty or agreement therein contained, either express or
implied, all such personal lability, if any, being expressly waived and released by the parties hereto and the
holder hereof, and by all persons claiming by or through or under said parties or holder hereof, it being agroed
and understood that the Tenant under the Lease shall look solely to the real estate owned by the trust of which
the Premises constifute a part and/or the proceeds and rents derived thereftom, for payment of any lien, claim,
Judgments or another lability arising out of the Landlord’s obligations created by the Lease, Such
beneficiary(ies) has designated ZIFKIN REALTY MANAGEMENT, LLC, as Agent for the beneficiary(ies) i
connection with the management of the Shopping Center.

1. Transition Plan. The parties will agree on a transition plan so that the New Jennifer Space will be
stocked by Tenant while the Existing Jennifer Space continues in business, it being the batent of the parties that
Tenant will not close the Existing Jeanifer Space until the New Jennifer Space {s fully-stocked by Tenant and
ready for business. It is further agreed that Rent for the New Jennifer Space will not commence until such time
as Tenant commences business in the New Jennifer Space, at which time Rent and possession of the Existing

Jennifer Space shall terminate.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first above
writien.

TENANT:

LANDEORD:

ZIFKIN RE

MANAGEMENT, LILC,
AGENT,as i

jd,

By: s
Name: rgd B. Seidner
Title: Executive Vice President

Title:




EXHIBIT A
NEW JENNIFER SPACE

[Attached)
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EXHIBITB

PLANS AND SPECIFICATIONS
{Attached)




Jennifer Convertibles, lnc., 417 Crossways Park Drive, Woodburg NY | [797 516/496-1900

May 21, 2009

Yerome H. Meyer & Co

630N La Salle Siveet, Suite 603
Chicago, IL. 60654

Axtertion: Jerome H. Meyer

Re: Temmifer Convertibles - Schanmburg, IL

Pear Jerome:

Attached is a “DRAFI” of a proposed work lefter for the new Jennifer Convertibles location. In order to
finalize, we will need the following questions answered:

What will the suspended ceiling height be for the showroom? Can you make if 11 feot?, g 5

Need copy of sign criteria. Lb W’&L (@Mﬂ&vy

i

2,

3. Need digital photos of the interior of new spage.
4.

Need set of plans. ﬁ ﬁﬂﬂ L r

Additionally, if you were fo use onr contracior to bring the space up o a finished product from a vanitia box,
the cost would be $17,000.06. This would inchude the following ftems:

Painting $7,000.00 {sponge painting)
Molding $4,000.00
Fortress $3,000.00 (inciudes construction, pansling, flooring, & counter)
Poster Boxes $2,000.,00
Miscelianeous 1.000.00 (inchydes signs, phone amd sterso wiring)
$17,000.00

NOTE: This does not include permitting or electzical.
1me at 516-496-1900, ext 3200 or 516-510-8058 to discuss once you have reviewed the attached.

Enclosures




DRAFT

Jernfer Convertibles, ine., 417 Crossways Park Drive, Woadbury, NY [ 1797 516/4%6-1900
May 20, 2009

Jennifer Converiibles
Schauvmburg, IL (ISH) Work Lefter

Landlord shall provide a standard store consisting of the following:

1.

Concrete Flgor - Concrete floor slab smooth and accepiable for tenant floor finish. i
demolition is required, store floor slab shall be patched and ground smooth and level.

Demising Partitions - Studs and gypsum board taped and sanded ready for paint finish. (The
interior back wall imust be finished,)

Backroom - Build an 8' x 8' closet area, which shall inciude one (1) quad outiet on each wall.

Tuterior Partitions- Studs and gypsum board taped and sanded ready for paint finish, Inferior
partitions shall be installed for stock room (when applicable) and foilet(s) per tenant’s plans. To
be painted using Glidden Lace Corsage Semi-(loss. Shelving: Two S-tier plastic snap-
together shelving units fiom Home Depot, Color Beige: Hach shelf is 18" deep.

Ceiling - Placement of a 2 1/4" colonial casing molding along the ceifing, 10' high. Molding to
be painted using attached formula for Gldden paint,

Suspended 2° x 4 ¢ Acoustical T-bay Ceiling - Ceiling height fo be 117 07
Walls - All walls, door and trim to be painted (per tenant's specs).

All walls must be primed. The first coat will be Glidden Lace Corsage Semi-Gloss. Sponging/
Ragging effect by applying Benjamin More 1096 Semi-Gloss. (Evenly sponge on Benjamin
Moore 1096 then texture if using a rag-rolling roller.)

All doors to be ragged rolled. All trim to be painted using attached formmla for Glidden paint,

Bathrogm - To be painted using Glidden Lace Corsage Semi-Gloss. Brown rubber cove base to
be installed at base of walls.

Storage Room - To be painted using Glidden Lace Corsage Semi-Gloss.




8.

16,

11

12,

13.

14,

15.

Flooring - Entire showroom to have carpet. (Shaw - 26 oz. Capital I $0200 Election).
Fortress area, backroom and bathsoom floor o have tile (VCT - Armstrong #51830)

Flogr Base - 3 1/4" clamshell casing, base molding finger jointed around the entire perimeter
of store, stockroom and desk area. To be painted using attached formula for Glidden paint.

Lighting - Metal Halide track lighting per Jennifer plans....... (Contech, Lazer)

Track - Single circuit, white frack.

Fixture - Halo L5130 ~ 70E = 70W electronic ballast or Conteck CTL 1610 70 MEEP Lamp
CDM 70 Par 30 LMEL

Lighting to be set up on & contactor. One switch to be placed in front of showroom with
locking cover.

Edectrical - Electrical duplex outlets placed every 15 feet. Proper AMP/Voltage panot
distribution. Dedicated lines with circnit breaker locks as follows:

Exterior sign circuits on 2 two-pole single throw time clock.

a.

b. Window track lighting on a two-pole single throw time olock.

c. Designated alacm system circuit located in closet,

d. Four quad outlets in desk (fortress) area on separate circuit. Centered on each inside
wall of fortress, Two duplex outlets centered on front and ride walls.

8. Duplex outlets every 15 feet ont perimeter walls,

f Oatlet for door anncuncer to be supplied and installed at front door.

g Cable rins for phone and DSL service. Three jacks in desk area for voice. One Jjack
bridged for fax, credit card and modem. One jack in sales area for wall mount, Dual RJ

43 ports to be used.
h. Landlord to reitburse tenant for all costs associated with telephone and DS

(computer) needs.

HYAC- System and distribution to adequately heat and coot a store which has track lighting
generating excessive heat. Must meet all building codes. New system to be instalfed,
guaranteed and maintained by Landlord, A Lightstat thermostat to be added for each unit.
Landlord to provide equipment use permit.

Roof - Structure to be guaranteed.

Fire Sprinklers and Fxtinguishers - Systeme and distribution to meet all local building and
fire codes.

Toilet - One handicapped toilet complete with lavatory, toilet, mirror, light and toilet paper
dispenser, soap dispenser, paper towel dispenser and elf handicapped grab bars in sccordance
with all jocal building codes. Wall mounted medicine cabinet (36" x 48") in matching color,
All items to be guaranteed by fandlord. Ifa second bathroom required, Lendlord to provide.




16,

17.

18.

19,
20.

21.

22

25,

26.

Plambing - Sewer service and hot and cold runaing water. Must meet all local building and
bealth codes. Hot water heater fo be maintained and gueranteed by landlord, Landlord to be
responsible for all start up fees.

Store Front - Build out stucco wall on top of storefront, Glass storefront in an anodized color
shiminum frame with double front entry doors complete with hardware per local building
codes.

Rear Service or Exit Door - 3'x 7' x 1 1/4” fire rated (if required) hollow metal door and
frame, complete with lockset and all hardware per all local building codes. Door and frame
work to be guaranieed for length of lease.

Interior Column- Finish all exposed columns visible in tenant’s sales area.

Hluminated Exit Signs - Provide all iluminated exit signs and lighting as required by local
building codes. Emergency light combo exit signs to have LED bulbs.

Sigmage - Landlord to install chatmel letters per tenant's specs. Landlord to install new pylon
face per tenant’s specs.

Half Wall {Forfress) Specs

Areatobe 10'x 9,

Wall to be fiamed out with 2' x 4' metal sfuds

Wall height to be 42" finished.

Sheetrock both sides with 5/8" shestrock

4 3/4" pine to be placed on the top of half wall

2 14" finger joint clamshell molding io be placed on both side of half wall to finish off

3/4" pine edge.

g. Bxterior to be wainscoted and patted using attached formuta for Glidden paint. Primed
particleboard wainscoting available at Home Depot.

h. Counter — purchased from Home Depot and installed per specs.

Mo oo o

Al architectural fees, permits and licenses necessary for completion of project and final
Cerntificate of Occupancy. All existing building violations removed prior to construction. All
handicap requirements satisfied.

Jennifer Leather Hide Racks - Minimum of three 1' x 4" x 4' long, clear pine with three #10
cut nails. Hide racks to be painted using attached formula for Glidden paint.

Tnstall Fennifer supplied stereo speakers. Wire to be run to designated area. Jemnifer to supply

 speakers and wall mounts. Number of speakers to vary depending on the size of the showroom

(41 5). Tnstall tenant supplied door announcer.

Boster Boexes {Quantity 12) - (48.5" x 72.5"} - Framed out using 2" x 4" lumber. Frame to
measure 3.5" deep. Top and bottom on inside to bave & metal sheetrock 90 bracket in order to

be wall mounted. 7/8" lattice molding to be used to finish off all edges on the poster boxes.
Boxes to be painted using attached formula for Glidden paint. Installation day after set up,




27.

28,

29,

Two interior signs to be framed using 2 1/4° colonial casing molding. Finish to be painted
using attached formula for Glidden paint. Landiord fo reimburse tenant for window decals and
interior signage.

Landlord to reimburse tenant for all costs associated with alarm move,

Complete set of architectural drawings needed.




THIRD AMENDMENT TO STORE LEASE

Aeofn THIS THIRD AMENDMENT TO STORE LEASE (this “Amendment™) is made and entered into this

oli day of Januard , 2010, by and between ZIFKIN REALTY MANAGEMENT, LLC, as successor
Agent for the beneficiaries of Chicago Title Land Trust Company, Trust Number 102674-09, dated June 1,
1987, as “Landlord” and JENNIFER CONVERTIBLES INC., z Delaware corporation, as “Tenant” as
sucecessor-in-interest to 1.C. Schaumburg, Ine, (“Original Tenant™).

WITNESSETH:

WHEREAS, Landlord’s predecessor-in-interest and Original Tenant entered inio that certain Store
Lease dated February 18, 1992 (the “Original Lease”) for the premises commonly known as 695 East Golf
Road, Schaumburg, lllinois (the “Premises”) consisting of approximately 3,800 rentable square feet located in
the shopping center commonly known as the Golf Road Shopping Center, located at 681-697 East Golf Road,
Schaumburg, lliinois (the “Shopping Center™) for a Primary Term commencing April 11, 1992, as amended by
that certain First Amendment to Lease dated as of November 22, 1995 ( the “First Amendment™),

WHEREAS, Original Tenant and Tenant entered into that certain Assignment of Lease Agreement
effective as of September 1, 2000 (the “Lease Assignment™) wherein and whereby Original Tenant assigned all
of its interest under the Original Lease and the First Ameadment to Tenant,

WHEREAS, Tenant and Landlord entered into that Second Amendment to Lease dated June 17, 2009
{the “Second Amendment™) wherein and whereby Tenant and Landlord agreed to (i) relocated Tenant to the
East end of the Shopping Center, and (i) reduce the square foolage of the leased Premises to approximately
3,186 square feet. The Original Lease, the First Amendment, the [ease Assigniment, and the Second
Amendment are hereinafter collectively referred to as the “Lease.”

WHEREAS, the Tenant would like to terminate the Lease and vacate the premises prior to ihe end of
the Term (the “Early Termination™) at no cost to Tenant,

WHERFEAS, Landlord is agresable to the Early Termination, provided that Landlord has executed a
lease with a replacement fenart for the Premises,

NOW THEREFORE, in consideration of the mutual covenants and conditions herein contained, the
parties agree fo amend the Lease in the following manner effective as of the date hereof:

i Incorporation of Recitals. The foregoing recitals are incorporated into this Amendment by this
reference as fully and with the same force and effect as if repeated herein at length, Capitalized terms not
otherwise defitied in this Amendment shall have the meanings aseribed to them in the Lease, If and to the
extent this Amendment and Lease comain inconsistent ar conflicting terms, the terms of this Amendment shall
govern and control the inteipretation of the Lease and this Amendment. The Lease, as modified and extended
by this Amendment, shall constitute the entire agreement between Landlord and Tenant.

2. Termination. At any time during the Term of this Lease, Landlord may elect to terminate this Lease
at the end of any calendar month upon not less than thirty {30) days prior written notice to Tenant.

3. Effectiveness. Upon the execution hereof, this Amendment shall become an integral part of this
Lease. Except as expressly provided herein, all of the terms and provisions of the Lease shall remain in full
force and effect through the Second Extended Term.

4, Agent. This Amendment is executed by the undersigned agent not personally but solely as agent and
it is expressly understood and agreed by the parties hereto. anything contained herein to the contrary
notwithstanding, that each and ali of the covenants, undertakings, representations and agreements herein made
are made and intended not as personal covenants, undenakings, representations of the agent individually, or for



the purpose of binding it personally, but this Amendment is executed and delivered by the agent solely in the
exercise of the powers conferred upon it as such agent pursuant to the direction of the beneficiary(ies) of said
trust agreement and no personal liability or personal responsibility is assumed by, nor shall at any time be
asseited or enforceable against the beneficiary(ies) of said trust or its agent on account hereof, or on account of
any covenants, undertakings representation, warranty or agreement therein contained, either express or
implied, all such personal liability, if any, being expressly waived and released by the parties hereto and the
holder hereof, and by all persons claiming by or through or under said patties or holder hereof, it being agreed
and understood that the Tenant under the Lease shall fook solely to the real estate owned by the trust of which
the Premises constitute a part and/or the proceeds and rents derived therefrom, for payment of any lien, claim,
judgments or another lability arising out of the Landlord’s obligations created by the Lease. Such
beneficiary(ies) has designated ZIFKIN REALTY MANAGEMENT, LLC, as Agent for the beneficiary(ies) in
connection with the management of the Shapping Center.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first above

written.

LANDLORD: TENANT:

ZIFKIN REAETY MANAGEMENT, LL.C, JENNIFER CONVERTIBLES, INC.
AGENT,as aforesaid, a DGIEV ratjpp.- % y
By: 4::“;"”__"“‘ ,«é//;,_, B By: %,%% e b {/:
Name: cﬁ‘ e flifE Name; @uqﬁ 5’ J'e2 AJerl
Tide: !/'}ﬂ{?’?ﬁ*/ /5&»,:‘15;«:#"’ Title:  EXELuzvé Y- £
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RAWOOD BUILDING/GOLF ROAD LP

LANDLORD:
TENANT:

PREMISES ADDRESS:

SQUARE FOOTAGE:

DELIVERY OF POSSESSION DATE:

GAS METER NUMBER:

ELECTRIC METER NUMBER:

WATER METER NUMBER:

TENANT POSSESSION CERTIFICATE

Rawood Building/Golf Road LP

Jennifer Convertibles, Inc.

597 Fast Golf Road
Schaumburg, 1L 60173

" Approximately 3,186 square fest

November 16, 2009
0ONGA451256
95823285

51737545

lLandiord and Tenant acknowledge and agree that the Leased Premises described in the above
referenced location have been delivered to Tenant for the performance of Tenant’'s work {as said worlis

defined in the Lease) on Deilvery of Possession Date notad above./ﬂs

Tenant Acknowledges receipts of keys to the aforementioned space/é

. Tenant further acknowledges that
_completed as outlined in the jease,

%he Landiord’s Waork, pursuant to sald Lease, has been substantially

Tenant has submitted is Certificate of insurance.

Tenant acknowledges and agrees that all utllm
working days from date of possession. F/ecH

e 54l wer hmesfeered,

es will be fransferred inte Tenant’s name within flve (5)

LANDLORD: TENANT:

Rawoed Building/Golf Road LP lennifer Corgertibles,

By: MJM.\_M ‘‘‘‘‘ . 542:::: By 4/ »\
e 4

Its: /“:z e /‘b-if? gwfr;:,(f _ s

Nembor of ﬁ‘w’ -
Intamutienal Gounl! , @
ot Shopping Ceriars IR

560 Wast Washingion  Suife 330 Chicage, llincis 60661 312575 8650 www.zitkinrealty.com



EXHIBIT “K”

East Golf Road Stub Rent:

Base Rent: $3,067.38
Insurance: $17.90
CAM: $396.19
Real Estate Taxes: $966.32

TOTAL: $4,447.79



6ounterparts.

8TORE LEASE

TENANT: J. C. DIVERSEY, INC., an Illinois corporation

PREMISES: 730 West Diversey Parkway, Chicago, Illinois
60614 ‘

DATE: July 9, 1991
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DIVERSEY/HALSTED SHOPPING CENTER

LEASE

ARTICLE I.
BASIC LEASE PROVISIONS AND ENUMERATION OF EXHIBITS

Section 1.1 asi ase Provisions and Definitions.
The following terms whenever used in this Lease shall have the
meanings set forth in this Article unless otherwise limited or
expanded elsewhere in this Lease.

l1.1.1 DATE: JULY 9, 1991

1:3.2 LANDLORD: LAKEWEST, INC., AGENT for beneficiary(ies)
under Trust Agreement dated January 4, 1962, and known
as Trust Number 17351, with American National Bank and
Trust Company of Chicago, Trustee, (which trust is
sometimes referred to herein as "Owner").

X Xa3 LANDLORD'S ADDRESS: LAKEWEST, INC., 325 West Huron
Street, Suite 806, Chicago, Illinois 60610.

s B - | TENANT: J. C. DIVERSEY, INC., an Illinois corporation.

Lasleb ADDRESS OF TENANT: c/o JENNIFER WAREHOUSE, 245 ROGER
AVENUE, INWOOD, NEW YORK 11696; with a copy to: Law
Office of Bernard Wincig, Attention: Bernard Wincig,
Esquire, 574 Fifth Avenue, New York, New York 10036

1:1:6 TENANT'S TRADE NAME: JENNIFER CONVERTIBLES

1:1+7 SHOPPING CENTER: DIVERSEY/HALSTED SHOPPING CENTER

1:1+8 PREMISES: 730 WEST DIVERSEY PARKWAY, CHICAGO, ILLINOIS
60614.

1:1.9 FLOOR AREA OF THE PREMISES: APPROXIMATELY 3,190 RENTABLE

SQUARE FEET.

1.1.10 DATE FOR DELIVERY OF THE PREMISES TO TENANT: AUGUST 1,
X991

1.1.11 TENTATIVE COMMENCEMENT DATE: SEPTEMBER 1, 1991, as may
be extended pursuant to Section 3.3.

1:0.22 TERM: Commencing with the Commencement Date and ending
with the Termination Date for a period of approximately
10 years and 3 months.



l.1.13

1.1.14

1115

RENTABLE AREA OF THE SHOPPING CENTER: 22,065 SQUARE
FEET.

ANNUAL BASE RENT:

Operating Year:

Primary Term Annual Base Rent
Years 1-2 $68,580.00
Years 3-5 $71,772.00
Years 6-7 $74,964.00
Years 8-10 $78,156.00
Option Term Annual Base Rent
Years 11-12 $85,740.00
Years 13-15 $87,720.00

PERCENTAGE RENT RATE: Three percent (3%) in excess of
the Breakpoint.

Operating Year:

Primary Term Breakpoint

Years 1-2 $1,524,000.00
Years 3-5 $1,594,933.00
Years 6-7 $1,665,867.00
Years 8-10 $1,736,800.00
Option Term Breakpoint

Years 11-12 $1,905,333.00
Years 13-15 $1,949,333.00

INTENTIONALLY OMITTED.

USE: Retail sale of sofas, furniture, home furnishings
and related and ancillary items AND FOR NO OTHER PURPOSE.

INTENTIONALLY OMITTED.

GUARANTOR: JENNIFER CHICAGO, L.P., an Illinois limited
partnership.

GUARANTOR'S ADDRESS: 245 ROGERS AVENUE, INWOOD, NEW YORK
11696.



1.1.20

1.1.21

1.31.22

1.1.23

1.1.24

Lul 2B

SECURITY DEPOSIT: None.

TERMINATION DATE: The last day of the tenth (10th)
Operating Year, subject to Section 2.3.

THE LEASING BROKER(S): HIFFMAN, SHAFFER, ANDERSON, INC.
and FRAIN, CAMINS & SWARTCHILD

TENANT'S PRO RATA PERCENTAGES:

Operating Costs: 14.46%
Real Estate Taxes: 14.46%
Insurance: 14.46%

In the event of a change in the Floor Area of the
Premises and/or the Rentable Area of the Shopping Center,
Tenant's Pro Rata Percentages shall be adjusted accord-
ingly by Landlord.

PARTNERSHIP: THE DIVERSEY/HALSTED LIMITED PARTNERSHIP,
an Illinois Limited Partnership

OTHER DEFINITIONS AND REFERENCES SEE SECTION
Annual Statement........... 555 § B B 3R B e
Breakpointve due oo 56 56 508 606 555 55 8 50 55 & 56 b s
Commencement Date......ccseassess sessesea
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Tenant's Work ...cceseccscccacsassscccs 3.1
Term * @ & & % ® & & 8 4 8 0 88 K S a8 e a8 & ® & ¥ 5 & & 8 9 00 e 2.3
voting stockll'....l..l..ll...'...‘..l.l 13.‘
Section 1.2 Signifjcance of Basic Lease Provisions and
Definitions. Each reference in this Lease to any of the Basic

Lease Provisions and Definitions contained in Section 1.1 shall be
deemed and construed to incorporate all of the terms provided under
each Basic Lease Provision and Definition.

Section 1.3 Enumeration of Exhibits. The exhibits

enumerated in this section and attached to this Lease are incor-
porated in this Lease by this reference and are to be construed as
a part of this Lease.

Exhibit A Legal Description of Shopping Center.

Exhibit B Map of the Shopping Center

Exhibit C ‘Plan of the Premises

Exhibit D Plans and Specifications for Tenant's Work

Exhibit E Sign Criteria

Exhibit F Statement as to Commencement Date and
Termination Date

Exhibit G Landlord's Work

ARTICLE II. PREMISES AND TERM

Section 2.1 Shopping Center. Owner is the owner of
a tract of land legally described on Exhibit A which is being
operated as the shopping center depicted on Exhibit B and known as
the Shopping Center set forth in Subsection 1.1.7. Landlord is the
agent for the beneficiaries of the Owner.

Section 2.2 Premises. Landlord hereby leases to
Tenant, and Tenant hereby accepts from Landlord, subject to and
with the benefit of the terms, covenants and conditions of this
Lease, the Premises commonly known as set forth in Subsection
1:2:.8: ‘

Section 2.3 Term. TO HAVE AND TO HOLD the Premises,
as follows:

2.3.1 Primary Term. The primary ten (10) year and three
(3) month term of this Lease (the "Primary Term") shall commence
on the earlier of (a) the Tentative Commencement Date (as set forth
in Subsection 1.1.11 and subject to Section 3.3 below), or (b) the
day Tenant opens for business in the Premises (the date upon which
the Term actually commences is referred to as the "Commencement
Date"), and ending on the Termination Date, unless sooner



terminated by lapse of time or otherwise pursuant to the terms of
this Lease (the "Term").

2.3.2 Optjon Term. Provided that no Event of Default
exists, Tenant shall have the option (the "Extension Option") to
extend the Term for one (1) five (5) year period (the "option
Term"), commencing on the date following the Termination Date.
Such Extension Option shall be self-executing unless written notice
is given by Tenant to Landlord no less than nine (9) months prior
to the Termination Date unequivocally stating that Tenant elects
not to extend the Term for the Option Term. Annual Base Rent for
such Option Term shall be at the rate set forth in Section 1.1.14.
Notwithstanding any provision of this Lease to the contrary, in no
event shall Tenant have the right to extend the Term of this Lease
beyond the end of the fifteenth (15) Operating Year.

Section 2.4 Statement as to Commencement Date. When

the Commencement Date and Termination Date of the Term have been
determined as provided in Section 2.3, Landlord and Tenant shall
execute and deliver a written statement completed by Landlord in
substantially the form attached hereto as Exhibit F, which shall
specify the Commencement Date and the Termination Date of the Term.
Tenant shall execute and deliver this statement within ten (10)
days after Landlord's written request and in the event Tenant fails
to execute this statement within such ten (10) day period, then the
statements contained in such statement shall conclusively be deemed
to be as set forth in such statement as completed by Landlord or,
if Landlord notifies Tenant after said ten (10) day period of such
failure and Tenant fails to execute and deliver such statement to
Landlord within five (5) days after delivery of said notice, then
at Landlord's election such failure shall be deemed to be an Event
of Default hereunder.

Section 2.5 Reservation of Rights by Landlord.
Landlord reserves the right to change the name of the Shopping
Center, the size of the Shopping Center, the number, configuration,
size and location of buildings therein, the dimensions of such
buildings, the number of floors in any of the buildings, dimensions
of stores in such buildings and the identity and type of other
stores and tenancies in the Shopping Center. Landlord reserves to
itself the use of the exterior walls, the roof, the air space above
the roof, the space below the floor and the exclusive right to
install, maintain, use, repair and replace pipes, ducts, conduits
and wires leading through, to or from the Premises and serving
other parts of the Shopping Center in locations which will not
materially interfere with Tenant's Use. Landlord further reserves
the right to locate kiosks and other similar structures (whether
temporary or permanent) and to make available, alter, add to or
delete from common areas in the Shopping Center, provided only that
the Premises shall be located substantially as depicted on Exhibit




C. Notwithstanding anything to the contrary, no representation or
warranty. express or implied, is made as to the accuracy of the
information, scale, design, configuration or locations on Exhibit
B and Exhibit ¢ and the same is subject to errors, omissions,
changes, alterations, additions and withdrawals without notice.

Section 2.6 Measurement of Premises. Tenant shall

have the right to have its architect measure the square footage of
the Premises which shall be measured to the center line of all
walls common to other tenant premises, to the exterior faces of all
other walls, and to the building line without reduction for any
columns, stairs, shafts or other equipment within the Premises.
If, prior to the Commencement Date, Tenant submits to Landlord a
certificate from Tenant's architect containing calculations of the
measured square footage of the Premises and such measured square
footage is less than that set forth in Section 1.1.9, then the
Annual Base Rent, Breakpoint and Tenant's Pro Rata Percentages
shall be proportionally reduced.

ARTICLE III. DELIVERY OF PREMISBES
AND THE PERFORMANCE OF TENANT'S WORK

Section 3.1 Plans and Specifications for Tenant's

Work. If not attached as part of Exhibit D at the execution of
this Lease, within five (5) days after the date hereof, Tenant
shall submit to Landlord at Tenant's sole cost and expense,
Tenant's plans and specifications for Tenant's Work, as hereinafter
defined (the "Plans and Specifications"). "Tenant's Work" is
hereby defined to mean any and all work to be performed by Tenant
necessary to render the Premises suitable for Tenant's Use.
Notwithstanding anything contained herein to the contrary, Tenant
shall not be required to submit Plans and Specifications to
Landlord for, or obtain Landlord's approval of, the carpeting,
painting or trade fixturing of the Premises. Landlord shall
respond in writing to such Plans and Specifications within five (5)
days after receipt from Tenant. Landlord shall have the right in
its sole discretion to object to or to approve the Plans and
Specifications submitted by Tenant for Tenant's Work; provided that
if Landlord objects to the Plans and Specifications, it shall
specify its reasons for the objections. If Landlord objects to the
Plans and Specifications, Tenant shall diligently proceed to modify
the Plans and Specifications in order to satisfy such objecticns
and shall resubmit the revised Plans and Specifications to Landlord
for its approval. Within one week of Landlord's approval, Tenant
shall apply for and diligently pursue a permit for construction of
Tenant's Work from the appropriate local authorities. Upon receipt
of a permit for construction of Tenant's Work, Tenant shall
immediately commence construction of Tenant's Work. Tenant shall
diligently pursue and complete Tenant's Work on or before the




Tentative Commencement Date. All of Tenant's Work shall be in
accordance with the Plans and Specifications submitted to and
approved by Landlord and in compliance with all applicable
statutes, ordinances, regulations and codes. Tenant's Work shall
not be commenced until after the receipt by Tenant of Landlord's
written approval of the Plans and Specifications. Except as
otherwise provided below, there shall be no extension of the
Tentative Commencement Date if Tenant fails to deliver its Plans
and Specifications to Landlord within the time period provided in
this Section 3.1.

Section 3.2 Delivery of the Premises. Landlord shall
deliver to Tenant possession of the Premises in the condition
described on Exhibit "G" (which is a "vanilla box"™). Delivery of
possession of the Premises to Tenant shall in no event be deemed
to have occurred until actual and exclusive physical possession of
the Premises shall have been delivered to Tenant in a broom-clean
condition, free and clear of all violations, prior leases, tenants
and/or occupants and free and clear of all fixtures and other
property of all prior tenants and/or occupants, and with any
warranties and representations contained in this Lease being true
and fulfilled as of such date, and with the construction and
condition of the Premises being such as to allow the issuance of
a building permit for work to be performed by Tenant.
Notwithstanding anything contained herein to the contrary, in no
event shall Tenant's acceptance or occupancy of the Premises
constitute an opinion, agreement or acknowledgement by Tenant that
the structural condition of the Premises is in compliance with law,
including all municipal and other requlations, fire insurance and
other codes, and the 1like; nor shall any such acceptance or
occupancy waive or reduce any of Tenant's rights or Landlord's
obligations under this Lease.

Section 3.3 Failure to Deliver Possession. b i -
Landlord is unable to deliver the Premises to Tenant on or before
the Date for Delivery of the Premises to Tenant for any reason,
Landlord shall not be subject to any liability for the failure to
deliver possession on such date, and such failure to deliver
possession on such date shall not affect the validity of this Lease
or the obligations of Tenant hereunder; provided, however, that if
Tenant has theretofore provided Landlord with its Plans and
Specifications as required under Section 3.1, the Tentative
Commencement Date shall be delayed so that the interval between the
date of the actual delivery of the Premises to Tenant and the
delayed Tentative Commencement Date is equal to the interval
between the Date for Delivery of the Premises to Tenant and the
Tentative Commencement Date. However, if Tenant's failure to
deliver the Plans and Specifications as required under Section 3.1,
interferes with Landlord's Work or changes its Plans and Specifica-
tions, then the delay of the Tentative Commencement Date shall be




reduced by the number of days such failure, change or interference
continues in excess of the term permitted under Section 3.1.
Notwithstanding anything to the contrary herein contained, if
Landlord is unable to deliver possession of the Premises to Tenant
as required hereunder on or before October 1, 1991, for any reason
other than any delay by Tenant, Tenant shall have the right to
terminate this Lease by written notice to Landlord on or before
October 31, 1991. This Lease shall continue in full force and
effect if not terminated as herein set forth.

Section 3.4 Obligations of Tenant Before the Term
Begins. Tenant shall observe and perform all of its obligations

under this Lease (except its obligation to operate and to pay rent
and those operational charges not applicable to the construction
period prior to the Commencement Date), including, but not limited
to, payment of all charges for utilities furnished to or used in
connection with the Premises, from the date upon which the Premises
are delivered to Tenant until the Commencement Date in the same
manner as though the Term began when the Premises were delivered
to Tenant. Landlord shall have no liability whatscever for loss
or damage to Tenant's Work or to fixtures, equipment or other
property of Tenant or Tenant's contractors. Prior to the Commence-
ment Date, Tenant shall furnish detailed evidence satisfactory to
Landlord that Tenant's Work has been completed and paid for in
full, and that any and all liens which have been, or which may be
filed, have been released or satisfied of record. Tenant shall be
solely responsible for the payment for and the performance and
quality of Tenant's Work and Landlord shall have no responsibility
therefor. Tenant's Work shall be performed and completed in
accordance with the Plans and Specifications approved by Landlord
and shall be performed in a first class and workmanlike manner in
accordance with all laws, rules, regulations and court orders.
Tenant shall not commence Tenant's Work until Landlord has been
provided with insurance certificates evidencing that the
contractors and subcontractors performing Tenant's Work have in
full force and effect adequate worker's compensation insurance as
required by the laws of the state in which the Premises are
located, public liability and builder's risk insurance in such
amounts and according to terms reasonably satisfactory to Landlord.
Any liability of the Landlord or of the Landlord's property for any
such work or any other improvements upon the Premises by the Tenant
is hereby expressly prohibited. The interest of the Landlord in
and to the Premises and the Shopping Center shall not be subject
to liens for improvements made in or to the Premises by Tenant or
by Tenant's employees, contractors or agents. In the event Tenant
fails to open for business upon the Commencement Date, Landlord,
in addition to any and all other available remedies, may require
Tenant to pay to Landlord, in addition to all other rent and
charges specified in this Lease, as liquidated damages and not as
a penalty, an amount equal to one-one-hundred-eightieth (1/180th)



of the Annual Base Rent for the first Operating Year for each day
such failure to open continues, it being agreed that Landlord's
damages as a result of such failure by Tenant are not, and will not
be, reasonably ascertainable.

Section 3.5 Landlord's Contribution. Landlord's

contribution toward the cost of Tenant's start-up costs shall be
equal to $55,000.00 ("Landlord's Contribution"). As conditions
precedent to Landlord's payment of Landlord's Contribution:

(a) Tenant shall have first substantially completed all
of Tenant's Work in a first-class, workmanlike manner:

(b) Tenant shall have opened to the public for business;

(c) Tenant shall have furnished to Landlord, if
requested, a UCC search on all State of Illinois and Cook
County filings, conducted at Landlord's expense, dated on or
after the date Tenant opens for business, showing no liens or
encumbrances exist against any of Tenant's interest in the
Premises or any of the improvements, fixtures, trade fixtures,
inventory (excluding inventory on consignment) or equipment
located in the Premises; and

(d) Tenant shall have furnished to Landlord, appropriate
invoices, mechanics' 1lien waivers and sworn statements
sufficient to enable Landlord to obtain an endorsement to its
title policy insuring over mechanics' liens arising out of
Tenant's Work or Tenant shall provide to Landlord's title
insurer security or a personal undertaking satisfactory to
such title insurer sufficient to insure over mechanic's liens
arising out of Tenant's Work.

Within five (5) business days after satisfaction of conditions (a)
through (d) above, Landlord shall pay to Tenant Landlord's
Contribution.

ARTICLE IV. RENT

Section 4.1 Rent. Tenant agrees to pay rent, in
lawful money of the United States in advance and without demand,
deduction or setoff, to the Landlord, at Landlord's Address or to
such other person or at such other place as Landlord may direct by
notice in writing to Tenant from time to time, at the following
rates and times:

{a) on the first day of each calendar month,
commencing with the Commencement Date and continuing
thereafter through and including the Termination Date,



an amount equal to 1/12th of the Annual Base Rent for
such Operating Year, as hereinafter defined (the "Monthly
Base Rent"), except that the first installment of Monthly
Base Rent shall be paid concurrently with the execution
of this Lease by Tenant. If the Commencement Date is on
a day prior to the first day of the first Operating Year,
then the Monthly Base Rent for such period will be
prorated and the amount by which the installment of
Monthly Base Rent paid concurrently with the execution
of this Lease exceeds such prorated amount for the
initial period shall be applied against Monthly Base Rent
for the first month of the first Operating Year; and

(b) Percentage Rent (as hereinafter defined)
calculated and paid as provided in Section 4.4.

Monthly Base Rent, Percentage Rent and other charges payable by
Tenant may be paid by check which shall be made payable to Landlord
(or to any other entity upon Landlord's instructions to Tenant,

upon which instructions Tenant may rely without any further
investigation, such payment being deemed full and proper payment
of rent under this Lease). Landlord may designate any other
address for payments by Tenant not less than thirty (30) days prior
to the due date of such payments by written notice to Tenant in
the manner provided in this lLease. After two (2) years from the
issuance by Landlord of any bill or statement or charges to be paid
by Tenant, whether Monthly Base Rent, Percentage Rent or other
charges, Landlord shall not modify, revise, amend, challenge or
otherwise increase the amount covered by such bill or statement.
In the event that Landlord has not billed for any charge that may
be payable by Tenant, in whole or in part, within two (2) years of
incurring such charges (except for Real Estate Taxes if the amount
of the final bill is not ascertainable), Tenant shall not be
obligated to pay such charge. Tenant shall not be obligated to
honor any demand for payments under this Lease from anyone other
than Landlord until Tenant shall have received written instructions
to do so from Landlord or the person to whom Tenant shall then be
making payments (whether that person shall be Landlord or a
successor thereto as to which Tenant shall have previously been
notified in the manner set forth herein) or shall otherwise receive
evidence of the right of the person making the demand. Tenant
shall continue to make such payments to Landlord (or a successor
thereto as to which Tenant shall have previously been notified in
the manner set forth therein) pending notification in the manner
provided above. Tenant's obllgatlon to pay rent and all other
amounts due hereunder shall survive the expiration or termination
of this Lease due to the lapse of time or otherwise.

Section 4.2 Operating Year. The term "Operating
Year" means (a) for the first Operating Year the period beginning
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on the Commencement Date and ending on the last day of the
fifteenth (15th) full calendar month thereafter (i.e., if the
Commencement date is September 15, 1991, the first Operating Year
shall be the period September 15, 1991, through December 31, 1992)
and (b) for each succeeding Operating Year, a period of twelve (12)
consecutive calendar months with the second Operating Year commenc-
ing on the first day of the calendar month immediately following
the end of the first Operating Year.

Section 4.3 Definition of Gross Sales. The term
"Gross Sales" is defined to mean the total amount of dollars of the
actual sales price, or in the event of trade or barter, the fair
market value at retail of any item or service traded or bartered,
whether for cash, credit, trade, barter or otherwise, or partly for
cash, partly on credit, partly for trade and/or partly for barter,
of all goods, wares and merchandise sold, charges for all services
performed and all other receipts of business conducted in or from
the Premises, without deduction or reserve for uncollected or
uncollectible amounts, including, without limitation, all cata-
logue, mail, telephone, telegraph and/or electronic sales and
orders received or filled at or from the Premises, all deposits not
refunded to purchasers, all orders taken in and from the Premises
whether or not such orders are filled elsewhere, receipts or sales
through any vending machine or other coin or token operated device,
receipts from any rentals made from the Premises and receipts or
sales by any sublessee, concessionaire, licensee and any other
person or entity doing business in or from the Premises. Nothing
contained in this section shall be deemed to permit Tenant to
sublease all or a portion of the Premises or allow a concessionaire
to conduct business therein, without Landlord's prior written
consent. Gross Sales shall not include any sums collected and paid
out by Tenant for any sales or retail excise tax imposed by any
duly constituted governmental authority, any exchange of goods or
merchandise between the stores of Tenant where such exchange of
goods or merchandise is made solely for the convenient operations
of the business of Tenant and not for the purpose of consummating
a sale which has been made at, in or from the Premises, the amount
of returns to shippers or manufacturers, the amount of any cash or
credit refund made with respect to any sale where the merchandise
sold at or from the Premises, or some part thereof, is thereafter
returned by the purchasers and accepted by the Tenant, sales of
merchandise at a discount to employees of Tenant (which shall not
exceed three percent (3%) of Gross Sales), nor sales of fixtures
which are not a part of Tenant's stock-in-trade. Each sale upon
installment or credit shall be treated as a sale for the full price
in the month during which such sale is made, irrespective of the
time when Tenant may receive payment from its customer and no
deduction shall be allowed for uncollected or uncollectible credit
accounts. No deduction shall be made from Gross Sales for any
franchise, income or gross receipts taxes, or for any other taxes
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based upon income of Tenant or for any use, tangible or property
tax assessed against Tenant.

Section 4.4 Percentage Rent. Within forty-five (45)
days after the expiration or termination of this Lease and within
forty-five (45) days after the end of each Operating Year which
falls within the Term in which Gross Sales exceeds the then
applicable Breakpoint, Tenant shall pay to Landlord, as additional
rent, an amount equal to the product -of the Percentage Rent Rate
multiplied by the amount of Gross Sales during such Operating Year
in excess of the then applicable Breakpoint. If upon the
expiration or termination of this Lease an Operating Year of less
than a full twelve (12) month period results, then the Breakpoint
shall be equal to the Breakpoints in Section 1.1.15 divided by 365
and multiplied by the number of days elapsed in such Operating
Year. Promptly upon receipt by Landlord of Tenant's Annual
Statement of Tenant's Gross Sales, as provided in Section 4.5
below, there shall be an adjustment between Landlord and Tenant,
with payment to or credit by Landlord, as the case may require, to
the end that Landlord shall be paid with respect to each Operating
Year an amount equal to the product of (a) the Percentage Rent Rate
multiplied by (k) an amount equal to the excess, if any, of (x)
Tenant's Gross Sales during each Operating Year over the applicable
Breakpoint. Each party's obligations under this Article shall
survive the expiration or termination of this ILease due to lapse
of time or otherwise. Tenant represents and warrants that the
Percentage Rent provision of this Lease is the most favorable such
provision in any of its leases in Illinois and if a more favorable
provision is entered into Tenant shall notify Landlord and the
provisions of this Lease shall be amended to be equal to such other
more favorable provision(s).

Section 4.5 Maintenance of Records and Examination.
Tenant shall utilize cash registers equipped with sealed, con-
tinuous, cumulative totals, or such other method as may be first
approved by Landlord in writing, to record all Gross Sales during
the Term. During and for at least thirty-six (36) months after
the expiration of each Operating Year, Tenant shall keep at the
Premises all original books and records conforming to generally
accepted accounting practices showing all of the Gross Sales and
such other information with respect to Gross Sales, at, from and
upon the Premises for such Operating Year, including, but not
limited to, all tax reports, sales slips, sales checks, bank
deposit records and other supporting data. Tenant shall notify
Landlord of the manufacturer, model and serial number of all cash
registers used on the Premises and of any changes or additions
within five (5) days after the use thereof has commenced. If
Landlord contends there may be an error with respect to any of
Tenant's books, records, papers or files and Landlord so notifies
Tenant prior to the expiration of such thirty-six (36) month
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period, such period shall be extended until Landlord's contention
has been finally determined. Within forty-five (45) days after the
end of each Operating Year during the Term, Tenant shall furnish
Landlord with a written statement, sworn to by Tenant, if an
individual, by a general partner of Tenant if a partnership, or by
one of Tenant's executive officers if a corporation, of Tenant's
Gross Sales during such Operating Year. Within sixty (60) days
following each Operating Year during the Term, Tenant shall furnish
Landlord with a written statement prepared by an independent
Certified Public Accountant of Tenant's Gross Sales during such
Operating Year (the "Annual Statement"). Landlord shall have the
right not more that once every Operating Year to audit or have its
accountants or other representatives audit all Annual Statements
of Gross Sales and in connection with such audits to examine all
of Tenant's records (including any supporting data) of Gross Sales
and Tenant shall make all such records available for such examina-
tion at the Premises. If any audit discloses that the actual Gross
Sales by Tenant exceeded those reported, Tenant shall pay the
Percentage Rent due with respect to the excess, plus interest
thereon at the Default Rate, as hereinafter defined, from the date
such amount should have been paid to the date actually paid. 1If
such audit discloses that the actual Gross Sales exceeded those
reported by Tenant by more than two percent (2%), Tenant shall also
pay, in addition to any deficiency in Percentage Rent plus interest
at the Default Rate, the cost of such audit and examination. If
such audit discloses that the actual Gross Sales exceeded those
reported by Tenant by more than five percent (5%), Landlord shall
have, in addition to all other available rights and remedies, the
remedies provided for in Article XII below and Tenant shall
promptly pay Landlord the cost of such audit along with the
deficiency in such Percentage Rent plus interest at the Default
Rate. If such audit discloses that actual Gross Sales by Tenant
were less than those reported and, as a result thereof, Tenant paid
more Percentage Rent than was due hereunder, Landlord shall refund
to Tenant the amount of the excess Percentage Rent less the cost
to Landlord of the audit. If Tenant shall fail to furnish the
Annual Statement within sixty (60) days after each Operating Year,
or if Tenant's Gross Sales cannot be verified due to the insuf-
ficiency or inadequacy of Tenant's records, then Landlord shall
have the right, in addition to all other remedies, to cause a
Certified Public Accountant to audit, at Tenant's expense, Tenant's
records and prepare and certify therefrom the Annual Statement and
Tenant shall make all records available for such audit. Any
information obtained by Landlord pursuant to the provisions of this
section shall be treated as confidential except in any dispute,
litigation or arbitration proceedings between the parties; provided
that Landlord may disclose such information to its mortgagees and
to prospective buyers, brokers, lenders, tax authorities and
pursuant to legal requirements.
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Section 4.6 Rent Abatement. Notwithstanding anything
contained in this Lease to the contrary, so long as Tenant is not
in default under this Lease, the Monthly Base Rent for the first
three (3) full months of the first Operating Year (the "Abatement
Months") shall be abated. The entire Monthly Base Rent otherwise
due and payable for the Abatement Months shall become immediately
due and payable upon the occurrence of an Event of Default.

ARTICLE V.
COMMON AREAS AND OPERATING COSTS

Section 5.1 ommo eas Facilities. Landlord,
at Landlord's option, may make available from time to time such
areas and facilities of common benefit to the tenants and occupants
of the Shopping Center as Landlord shall deem appropriate and shall
at all times be subject to the exclusive control and management of
the Landlord (the "Common Areas"). Landlord shall operate, manage,
equip, heat, ventilate, cool, light, insure, repair and maintain
the Common Areas and facilities in such manner as Landlord shall,
in its sole discretion, determine. Landlord may from time to time
change the size, location and nature of any Common Areas and
facilities, may make installations therein and move and remove such
installations. Notwithstanding anything contained to the contrary
_ in any other provision of this Lease, including, but not limited

to, Exhibit B, Landlord reserves the right to increase, decrease
and change the size or location of the Common Areas and/or to
change the Common Areas into rentable areas.

Section 5.2 Use of Common Areas. Tenant and its
permitted concessionaires, licensees, officers, employees, agents,
customers and invitees shall have the nonexclusive right, in common
with Landlord and all others to whom Landlord has or may hereafter
grant rights, to use the Common Areas as designated from time to
time by Landlord, subject to such regulations as Landlord in its
sole discretion may from time to time establish. Tenant agrees to
abide by such regulations and to cause its permitted conces-
sionaires, licensees, officers, employees and agents, and to use
its best efforts to cause its customers and invitees to conform
thereto. In addition to its other rights hereunder, Landlord may
at any time temporarily close any part of the Common Areas to make
repairs or changes, to prevent the acquisition of public rights in
such areas, to discourage non-customer parking, or for other
reasonable purposes, and may do such other acts in and to the
Common Areas as in its sole discretion Landlord may deem desirable.
Landlord shall have the right to close the Common Areas or any part
thereof on such days or during such hours as Landlord shall, in its
sole discretion, determine. Tenant covenants that neither Tenant
nor any of the Tenant's employees will park their automobiles in
the parking lot comprising part of the Shopping Center. Landlord
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shall have the right to establish such other reasonable rules and
regulations as to the parking of vehicles, movement of traffic,
loading and unloading of supplies and use of service areas and
other facilities common to Tenant and other tenants of the Shopping
Center, including the right to require the cars of Tenant and
Tenant's employees to bear identification stickers in order to
facilitate enforcement of the parking restrictions, and Tenant
agrees to comply with all such reasonable rules and regqulations
established by Landlord. The intent of this provision is that the
parking lot shall be for the use of customers of Landlord's
tenants. Notwithstanding anything to the contrary, neither .
Landlord, Owner, its beneficiary, nor their respective partners,
officers, employees or agents shall have any responsibility for
patrolling the Common Areas or keeping them secure.

Section 5.3 Operating Costs. Tenant shall pay to
Landlord, as additional rent hereunder, "Tenant's Pro Rata Share
of Operating Costs"™ (as hereinafter defined). The term "Operating
Costs" shall mean any and all costs and expenses of every kind and
nature paid or incurred by Landlord (including appropriate
reserves) in operating, managing, equipping, policing and protect-
ing (if and to the extent provided by Landlord), insuring,
servicing, lighting, repairing, replacing, cleaning and maintaining
the Shopping Center (other than those facilities which Landlord is
obligated to maintain at its expense pursuant to Section 9.1) less
the contributions, if any, to Operating Costs by any tenant which
pays separately for any of such charge, including but not limited
to, such maintenance and repair as shall be required in Landlord's
judgment to upgrade, maintain and preserve the Shopping Center in
suitable condition and status; all costs and expenses of security
and fire protection, including, at the option of Landlord,
servicing Tenant with fire extinguishers (if and to the extent such
service is provided by Landlord); water and sewer charges not
separately metered to tenants; pedestrian and vehicular traffic
direction and control; all costs and expenses of cleaning and
removing of rubbish, dirt, debris, snow and ice; all costs and
expenses of maintaining, planting, replanting and replacing flowers
and landscaping; water and sewerage charges; premiums for liability
and property damage, fire, extended coverage, malicious mischief,
vandalism, worker's compensation, employer's 1liability and any
other insurance procured by Landlord in connection with the
Shopping Center; wages, unemployment taxes, social security taxes,
special assessments, transportation or environmental protection
taxes or levies or similar taxes or levies, and personal property
taxes attributable to the Shopping Center; professional fees
including, but not limited to, accounting and legal fees relating
to the Shopping Center; required licenses and permits; all costs
and expenses for supplies and operation of loud speakers and any
other sound equipment; all costs and expenses incurred by lLandlord
in the testing, maintaining and repairing of sprinkler and other
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systems, if any, located in the Shopping Center or, at Landlord's
option, in the Premises; all charges for the use and service of
utility services for the Common Areas, including, but not limited
to, all costs and expenses of maintaining lighting fixtures
(including the cost of light bulbs and electric current); main-
tenance of all utility facilities not maintained by the servicing
utility company; all costs, expenses, surcharges or other imposi-
tions or assessments incurred by Landlord in connection with
environmental protection legislation or regulations or assessed
against or imposed on the Shopping Center or any part thereof with
regard or in connection with impacts on public services, facilities
or infrastructure; depreciation, interest and all other costs
resulting from improvements or additions imposed and required by
regulatory agencies; cost of equipment, machinery and facilities
not properly chargeable to capital; reasonable depreciation of
equipment, machinery and facilities; rents paid for the leasing of
equipment, machinery and facilities and finance charges paid for
the purchase of equipment, machinery and facilities which are
capital assets and are used in the operation of the Shopping
Center; administrative costs attributable to the Shopping Center
which are hereby stipulated and agreed to be fifteen percent (15%)
of all other costs and expenses included in the Operating Costs,
Real Estate Taxes, Shopping Center Insurance and HVAC Charges; and
such other costs as Landlord may reasonably determine are required
for the proper operation and maintenance of the Shopping Center.
There shall be excluded from Operating Costs: (a) expenses for any
capital improvements made to the Shopping Center (except that
capital expenses for improvements which result in savings of labor
or other costs shall be included at the cost of such improvements
amortized over the useful life of the improvements); (b) expenses
for repairs or other work occasioned by fire, windstorm or other
insured casualty; (c) expenses incurred in leasing or procuring
new tenants (i.e., 1lease commissions, tenant inducements,
advertising expenses and expenses of renovating space for new
tenants); (d) legal expenses in enforcing the terms of any lease;
(e) interest or amortization payments on any mortgage or mortgages
and/or capital improvements; (f) reserve funds; (g) administrative
expenses of Landlord in excess of five percent (5%) of all rent
and other charges' collected from tenants; and (h) expenses in
connection with maintaining and operating any garage operated by
Landlord incident to the operation of the Shopping Center. All
Operating Costs shall be based upon competitive charges for similar
services and/or materials that are available in the general
vicinity of the Shopping Center.

Section 5.4 Tenant's Pro Rata Share. The term
"Tenant's Pro Rata Share of the Operating Costs" shall mean the
product of (a) the Operating Costs for each calendar year or
partial calendar year (based upon the number of days of such
partial calendar year) during the Term multiplied by (b) Tenant's
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Pro Rata Percentage of Operating Costs during such calendar year
or partial calendar year.

Section 5.5 Payment of Operating Costg. Tenant shall
pay to Landlord on account of Tenant's Pro Rata Share of Operating
Costs equal monthly installments on the first day of each calendar
month in advance, without demand or setoff, in an amount estimated
from time to time by Landlord to be Tenant's Pro Rata Share of
Operating Costs. At the end of each fiscal year Landlord uses for
such purpose, Landlord shall furnish Tenant with a statement of the
actual Operating Costs paid or incurred by Landlord during such
period and there shall be an adjustment between Landlord and Tenant
within ten (10) days after delivery of such statement with payment
to, or repayment by (if Tenant is not in default hereunder)
Landlord, as the case may require, so that Landlord shall receive
from Tenant the precise amount of Tenant's Pro Rata Share of
Operating Costs for such period. The covenants of this section
shall survive the expiration or termination of this Lease due to
the lapse of time or otherwise.

ARTICLE VI, REAL ESTATE TAXES

Section 6.1 Real Estate Taxes. Tenant shall pay to
Landlord, as additional rent hereunder, "Tenant's Pro Rata Share
of Real Estate Taxes" (as hereinafter defined). The term "Real
Estate Taxes"™ means any and all real estate taxes, public,
governmental and/or gquasi-governmental regular and special charges,
assessments, transportation or environmental protection taxes or
levies or similar tax or levy and lease taxes, attributable to the
Shopping Center during the Term whether foreseen or unforeseen
(less the contributions, if any, to Real Estate Taxes by any tenant
which pays separately for any such charge) incurred annually by
Landlord during the Term and prorated for any partial calendar

year. (At the time of the execution of this Lease, Real Estate
Taxes in Cook County are collected in the year subsequent to the
year of assessment. For purposes of this Lease, the phrase

"incurred annually" shall - mean Real Estate Taxes levied and
assessed for any year though the same may not be due and payable
or paid until a subsequent year.) Real Estate Taxes shall also
include, but not be limited to, all expenses, including reasonable
attorneys' fees, administrative hearing and court costs incurred
in contesting or negotiating the amount or rate of any such Real
Estate Taxes. Landlord and Landlord's Agent shall have the
exclusive right, but not the obligation, to contest or appeal any
assessment of Real Estate Taxes levied on the Shopping Center.
Should the state, or any political subdivision thereof or any
governmental authority having jurisdiction thereover impose a tax
or assessment upon or against the rentals or other charges payable
to Landlord by a tenant either by way of substitution for any Real
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Estate Taxes or in addition thereto, or impose an income or
franchise tax or any other tax in substitution for, in lieu of or
in addition to any Real Estate Taxes, such taxes and assessments
shall also be deemed to constitute Real Estate Taxes.

Section 6.2 Tenant's Pro Rata Share. The term
"Tenant's Pro Rata Share of Real Estate Taxes" shall mean the
product of (a) the Real Estate Taxes for each calendar year or
partial calendar year (based upon the number of days of such
partial calendar year) during the Term multiplied by (b) Tenant's
Pro Rata Percentage of Real Estate Taxes as of the assessment date
of Real Estate Taxes.

Section 6.3 ayment o ea state xes. Tenant
shall pay to Landlord on account of Tenant's Pro Rata Share of Real
Estate Taxes equal monthly installments on the first day of each
calendar month in advance, without demand or setoff in an amount
estimated from time to time by Landlord to be Tenant's Pro Rata
Share of Real Estate Taxes. When the actual figures for such Real
Estate Taxes are known, Landlord shall furnish Tenant with a
statement of Tenant's actual Pro Rata Share of Real Estate Taxes,
‘together with (a) a copy of the paid and receipted tax bill and
Landlord's computation of Tenant's Pro Rata Share; (b) a statement
of the Rentable Area of the Shopping Center and (c) Landlord's
representation that the parcel of real estate covered by the tax
bill does not include any property or improvements located outside
of the Shopping Center as legally described on Exhibit A; and any
over or under payment of Tenant's Pro Rata Share of Real Estate
Taxes shall be adjusted and paid by Landlord (so long as Tenant is
not in default hereunder) or Tenant, as applicable, to the other,
within ten (10) days after delivery of such statement so that
Landlord shall receive from Tenant the precise amount of Tenant's
Pro Rata Share of Real Estate Taxes for such period. Tenant shall
also be responsible for and shall pay all lease taxes or similar
taxes levied on the business of Tenant in the Premises levied or
assessed by any governmental entity having jurisdiction over the
Premises. The covenants of this section shall survive the
expiration or termination of this Lease due to the lapse of time
or otherwise.

Section 6.4 Timely Payment; Refunds; Penalties.

(a) Landlord covenants and agrees that it shall
timely and fully pay the Real Estate Taxes levied against
the Shopping Center, including the Premises and all
improvements thereon.

(b) If Landlord shall obtain any abatement, refund
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or rebate in Real Estate Taxes accruing during the Term,
Landlord shall promptly forward to Tenant its Pro Rata
Share of such abatement, refund or rebate (less Tenant's
Pro Rata Share of the cost and expense of obtaining
them).

(c) Tenant shall not, in any event, be liable for
any interest or penalty charges payable by Landlord with
respect to such tax bill (but only to the extent Tenant
pays its Prorata Share of Real Estate Taxes on a timely
basis), and if a discount of said tax bill(s) is
available by prompt payment, Tenant's Pro Rata Share of
Real Estate Taxes shall be based upon the discounted
amount regardless of whether in fact such prompt payment
is made.

- ARTICLE VII.
SBHOPPING CENTER INSURANCE

Section 7.1 Shopping Center Insurance. Tenant shall
pay to Landlord, as additional rent hereunder, "Tenant's Pro Rata

Share of Shopping Center Insurance" (as hereinafter defined). The
term "Shopping Center Insurance" means any and all insurance (less
he amount, if any, applicable to Common Areas and included in
Operating Costs) for fire, extended coverage, malicious mischief,
vandalism, sprinkler leakage, flood insurance, rent loss, wind
storm, sink hole and such other forms of casualty insurance and
public liability insurance, insuring any and all risks relating to
conditions or operations of the Shopping Center in such form,
amounts and companies as Landlord shall, in its sole judgment,
elect to carry less the contributions, if any, to Shopping Center
Insurance by any tenant which pays separately for any of such
charges.

Section 7.2 Tenant's Pro Rata Share. The term
"Tenant's Pro Rata Share of Shopping Center Insurance" shall mean
the product of (a) the Shopping Center Insurance for each calendar
year or partial calendar year (based upon the number of days of
such partial calendar year) during the Term multiplied by (a)
Tenant's Pro Rata Percentage of Shopping Center Insurance as of the
date such premium is due.

Section 7.3 Payment of Shopping Center Insurance.
Tenant shall pay to Landlord on account of Tenant's Pro Rata Share
of Shopping Center Insurance equal monthly installments on the
first day of each calendar month in advance, without demand or
setoff in an amount estimated from time to time by Landlord to be
Tenant's Pro Rata Share of Shopping Center Insurance. After
Landlord's receipt of the actual insurance bills, Landlord shall
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furnish Tenant with a statement of Tenant's actual Pro Rata Share
of Shopping Center Insurance and there shall be an adjustment
between Landlord and Tenant within ten (10) days after delivery of
such statement with payment to, or repayment by (if Tenant is not
in default hereunder) Landlord, as the case may require, so that
Landlord shall receive from Tenant the precise amount of Tenant's
Pro Rata Share of Shopping Center Insurance for such period. All
or portions of coverage for Shopping Center Insurance may be main-
tained in so-called blanket or umbrella policies. The covenants
of this section shall survive the expiration or termination of this
Lease by the lapse of time or otherwise. '

ARTICLE VIII.

UTILITY SBERVICES AND HEATING, VENTILATING AND AIR CONDITIONING

Section 8.1 Utijities. Tenant, at Tenant's sole cost
and expense, shall be solely responsible for and shall promptly pay
all charges for use or consumption of heat, air conditioning,
sewer, water, gas, electricity or any other utility services to the
Premises. Interruption or impairment of any such utility or
related service, caused or necessitated by repairs, improvements,
or other causes beyond Landlord's direct control, shall not give
rise to any right or cause of action by Tenant against Landlord in
damages or otherwise. Landlord shall not be liable for, and Tenant
shall not be entitled to, an abatement of rent in the event of any
interruption in the supply of any utility or related service, and
the same shall not be construed as an actual or constructive
eviction of Tenant. Tenant agrees that it will not install any
equipment which will exceed or overload the capacity of any utility
facilities and that if any equipment installed by Tenant shall
require additional utility facilities, the same shall be installed
at Tenant's sole cost and expense in accordance with all laws,
regulations and ordinances and in accordance with plans and
specifications to be approved in writing in advance by Landlord.

Section 8.2 Heating, Ventilating and Air Conditioning.

Heating and air conditioning shall be thermostatically controlled
in the Premises and the Tenant agrees to maintain and keep in good
repair during the Term of this Lease at Tenant's sole expense all
heating, ventilating and air conditioning equipment and systems
located in the Premises. At all times during the term, Tenant
shall, at Tenant's sole cost and expense, have and keep in force
a maintenance contract (in a form and with a contractor
satisfactory to Landlord) providing for inspection, maintenance and
necessary repairs (including replacement) of the heating,
ventilating and air conditioning equipment in or serving the
Premises at least once each calendar quarter unless Landlord, at
Landlord's option and Tenant's expense otherwise provides such
maintenance service. The maintenance contract shall provide that
it will not be cancellable by either party thereto except after
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thirty (30) days' prior written notice to Landlord. Tenant shall
provide Landlord with a copy of such maintenance contract.

Section 8.3 Payment for Services. In no event shall
Tenant be required to pay with respect to any utility service or
service provided or designated by Landlord an amount in excess of
the amount that Tenant would be required to pay if purchasing
directly from such utility company or other company.

ARTICLE IX. LANDLORD'S COVENANTS

Section 9.1 = Repairs by Landlord. Landlord covenants
at its expense to keep the foundation, floorslab, steel frame,
roof, structural portions, gutters, downspouts, sprinkler system,
if any, and underground utility 1lines of the Premises and the
Shopping Center, all utility lines serving the Premises, and the
structural soundness of exterior walls thereof (excluding glass,
plate glass and doors), in good order, repair and condition, unless
any such work is required because of damage caused by any act,
omission or negligence of Tenant, any employees, agents, invitees,
guests, concessionaires, licensees, sublessees or contractors of
Tenant or any of their respective employees, agents, invitees,
guests, concessionaires, licensees or contractors, or any person
or entity claiming by, through or under Tenant in which event
Tenant shall be responsible, at Tenant's sole cost and expense, or
at Landlord's option, Landlord shall make such repair and be
reimbursed by Tenant for such repair. Landlord shall not be
required to commence any such repair until a reasonable time after
Landlord receives written notice from Tenant that the same is
necessary, which notice shall specifically reference the required
repair. Landlord shall make all such required repairs and
replacements without, to the extent commercially practicable,
materially interfering with the conduct of Tenant's business. If
during such repairs and replacements the Shopping Center or the
Premises are wholly or partially unsuitable for their use as
provided in this Lease, there shall be an equitable abatement of
Rent, Percentage Rent and all other charges until such time as such
repairs and replacements have been completed. The provisions of
this section shall not apply in the case of damage or destruction
by fire or other casualty or a taking under the power of eminent
domain, in which event the obligations of Landlord shall be
controlled by Article XI. Except as otherwise provided in this
section, Landlord shall not be obligated to make repairs,
replacements or improvements of any kind upon the Premises, or any
equipment facilities or fixtures contained therein or serving the
Premises, which shall be the sole responsibility of Tenant as
provided in this Lease.

Section 9.2 Quiet Enjoyment. Landlord covenants and
agrees that so long as Tenant has committed no default under this
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Lease, Tenant's peaceful and quiet possession of the Premises
during the Term shall not be disturbed by Landlord or by anyone
claiming by, through or under Landlord, subject to the terms and
conditions of this Lease and to any mortgages, trust deeds, ground
or underlying leases, agreements and encumbrances to which this
Lease is or may be subordinated.

Section 9.3 Character of the Shopping Center. Tenant

has entered into this Lease in reliance upon the representation by
Landlord that the Shopping Center is, and will remain, retail in
character, and further, that no part of same shall be used as a
theatre, auditorium, meeting hall, school or other place of public
assembly (excluding a day care center or kindergarten of less than
2,000 square feet), gymnasium, dance hall, billiard or poel hall,
massage parlor, video game arcade, bowling alley, skating rink, car
wash, night club or adult book or adult video tape store (which are
defined as stores in which at least ten (10%) of the inventory is
not available for sale or rental to children under 18 years old
because such inventory explicitly deals with or depicts human
sexuality).

Section 9.4 Access to_ Premises. Landlord covenants
and agrees that Landlord shall not during the Term (a) eliminate
or materially reduce direct and unencumbered access between the
public ways and the sidewalk on either side thereof on the one hand
and the Premises on the other hand and (b) construct any additional
buildings, structures, obstructions, barriers and the 1like upon,
attached or placed adjacent to the Premises, which in any event
would adversely affect the access to or visibility of the Premises
and/or Tenant's sign(s) on the Premises. 1In addition, Landlord
covenants and agrees that it will not reduce the space nor the
dimensions of the Premises.

Section 9.5 Use of the Premises. Landlord represents
and warrants that there is presently issued and shall remain
outstanding all required permits for equipment utilized as part of
or by which services are provided to the Premises, that Tenant's
use and occupancy of the. Premises for the purpose permitted
hereunder will not be in violation of any covenant, restriction,
agreement or other instrument now or hereafter affecting the
Premises.

Section 9.6 Ownership. Landlord warrants and
represents that as of the date of this Lease there are no zoning
regulations, governmental use restrictions, restrictive agreements,
leases, environmental laws or other instruments or limitations that
prevent or restrict the use of the Shopping Center or any part of
the Shopping Center or prevent or limit the use of the Premises for
Tenant's Use, or otherwise conflict with any of the provisions of
this Lease.
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Section 9.7 - % In the event
Landlord shall neglect or fail to perform or observe any of the
covenants, provisions or conditions contained in this Lease on its
part to be performed or observed within thirty (30) days after
written notice of default to Landlord and each Mortgagee (of which
Tenant has been given written notice) or if more than thirty (30)
days shall be required because of the nature of the default, if
Landlord shall fail to commence to cure the same within such thirty
(30) day period and thereafter proceed diligently to prosecute such
cure to completion, then in that event at Tenant's option to be
exercised by written notice to Landlord (a) Tenant shall be
entitled to all remedies at law or in equity resulting from such
default or (b) Tenant may cure such default and deliver to Landlord
an invoice for the reasonable and actual cost of the same, together
with evidence of payment thereof, which invoice shall be paid or
reimbursed to Tenant by Landlord within ten (10) business days
thereafter. If Landlord shall fail to pay such invoice and does
not notify Tenant that Landlord disputes the amount of such invoice
or the necessity of such cure within said ten (10) business day
period, or if Tenant obtains a judgment for such amount, the Tenant
shall be entitled to offset from rents due hereunder the amount of
such invoice or judgment, as applicable. Landlord shall also pay
Tenant's costs, expenses and reasonable attorney's fees that may
be incurred by Tenant in enforcing Landlord's covenants and
agreements in this Lease, provided that Tenant is the prevailing
party.

Section 9.8 Landlord's Insurance. In addition to the
coverages Landlord elects to carry as provided in Section 7.1,
Landlord shall, at all times during the Term hereof, maintain in
effect coverage under a policy or policies of insurance covering
the Shopping Center (but not Tenant's improvements, stock-in-trade,
fixtures, furniture, furnishings, floor coverings and equipment and
other items Tenant is required to insure), in an amount not less
than one hundred percent (100%) of the full replacement value
(exclusive of the cost of excavations, foundations and footings)
from time to time during the Term of this Lease or the amount of
such insurance that Landlord's Mortgagee requires Landlord to
maintain, whichever is greater, providing protection against any
peril generally included within the classification "Fire and
Extended Coverage," together with insurance against sprinkler
damage, vandalism and malicious mischief. Additionally, Landlord
shall carry public liability and property damage liability
insurance with at least $1,000,000 in coverage and excess coverage
liability insurance on the Common Areas of the Shopping Center.
Notwithstanding anything to the contrary contained in this Section
9.8, Landlord's obligation to carry the insurance provided for
herein may be brought within the coverage of a so-called blanket
or umbrella policy or policies of insurance carried and maintained
by Landlord or its affiliates.
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Section 9.9 Indemnification. To the extent covered

by insurance or required to be covered as required in Section 9.8,
Landlord will indemnify Tenant and save it harmless from and
against any and all claims, actions, damages, liability and expense
in connection with loss of life, personal injury and/or damage to
property arising out of any occurrence in, upon or from the Common
Areas, parking areas, roads, walks, and approaches in and to the
Shopping Center, to the extent caused.by the negligence or default
of Landlord, its agents, contractors, employees or concessionaires.

Section 9.10 Government Requirements. In regard to any
provision regarding work to be performed as required by
governmental or other authorities, Tenant shall not be obligated
to make any repairs, charges, alterations or additions to portions
of the Premises that are otherwise expressly the obligation of the
Landlord under this Lease. Notwithstanding anything to the
contrary in this Lease, Landlord shall be responsible for
complying, and the cost of complying, with any and all governmental
regulation of environmental matters relating to substances in or
about the Premises or the Shopping Center except for those
substances placed there by Tenant. Specifically, but without
limiting the generality of the foregoing, Landlord shall be
responsible for abating any and all hazards relating to lead paint
or asbestos in or about the Premises or the Shopping Center as may
be required by governmental regulation, including such abatement
as may be required in connection with the issuance of any building
permits or otherwise.

Section 9.11 Laws and Ordinances. Landlord shall, at
Landlord's sole cost and expense, promptly observe and comply with
all present or future laws, rules, requirements, recommendations,
orders, directions, ordinances and regulations of the United States
of America, the State, county and any other municipal, governmental
or lawful authority whatsoever affecting those portions of the
Premises Landlord is required to maintain and repair pursuant to
Section 9.1, and of any and all of its or their departments,
bureaus and officials, except when such observance or compliance
is required by reason of the particular nature of Tenant's
business, or the location by Tenant of partitions or trade fixtures
in which event Tenant, at its sole cost and expense, shall observe
and comply with sane.

Section 9.12 Actions of Landlord. Whenever Landlord
shall enter or perform any work in or about the Premises, such
entry shall be made, and such work shall be performed, to the
extent commercially practicable, without materially interfering
with the conduct of Tenant's business.

Section 9.13 Warranties.
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(a) Landlord represents and warrants that the
bathroom, HVAC system, plumbing system and electrical
system will be in good working order at the date of
delivery of the Premises and that the roof will be free
from leaks and that the Landlord has not received any
notices of any violations of the applicable building
code.

(b) The air conditioning unit which is presently
installed in the Premises is the property of Landlord.
Tenant is hereby granted the right to use said equipment
and is required to keep it in good repair. Notwithstand-
ing the provisions of Section 8.2 to the contrary, it is
understood that during the first Operating Year Landlord
will pay for all costs of maintenance, repairs and
replacements of the air conditioning equipment; there-
after Tenant will pay all costs of operation, main-
tenance, repairs and replacements of the air conditioning
equipment.

Section 9.14 Estimates of Other Charges. The Landlord

confirms that the costs for Operating Costs, Real Estate Taxes and
Shopping Center Insurance are being collected as of the date of
this Lease in the following amounts:

Operating Costs $0.34 per square foot
Shopping Center Insurance $0.21 per square foot
Real Estate Taxes $4.28 per square foot

The foregoing amounts are estimated payments only and are subject
to adjustment as provided in this Lease.

Section 9.15 Exclusive Covenant. Landlord shall not
hereafter, unless required by court order or statute or unless
consented to in writing by Tenant in advance thereof, execute any
lease to any other tenant or consent to any sublease or assignment
to any other prospective tenant or permit any other tenant or
occupant to utilize any portion of the Shopping Center whose
business would include the sale of convertible sofas, subject to
the uses granted to tenants of the Shopping Center as of the date
of this Lease.

ARTICLE X.
TENANT'S ADDITIONAL COVENANTS

Section 10.1 Affirmative Covenants. Tenant covenants
and agrees at its sole cost and expense at all times during the
Term, such further time as Tenant occupies the Premises or any part
thereof and such further time as indicated below:

10.1.1 To promptly perform all of the obligations of
Tenant set forth in this Lease and to pay when due the Annual Base
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Rent, Percentage Rent, Tenant's Pro Rata Share of Operating Costs,
Tenant's Pro Rata Share of Real Estate Taxes, and Tenant's Pro Rata
Share of Shopping Center Insurance and any and all other charges,
rates and other sums which by the terms of this lease are to be
paid by Tenant (Tenant's Pro Rata Share of Operating Costs,
Tenant's Pro Rata Share of Real Estate Taxes, and Tenant's Pro Rata
Share of Shopping Center Insurance and any and all other charges,
rates and other sums which by the terms of this Lease are to be
paid by Tenant are sometimes collectively referred to as "other
charges™), without any setoffs or counterclaims whatsoever. The
foregoing covenant shall survive the expiration or termination of
this Lease due to the lapse of time or otherwise.

10.1.2 To occupy and use the Premises only for
Tenant's Use and for no other purposes; to operate its business in
the Premises under Tenant's Trade Name only; and to conduct its
business at all times in a first class and reputable manner so as
to produce the maximum volume of sales and transactions and to help
establish and maintain a high reputation for the Shopping Center.

7 10. 1.3 To refer to the Shopping Center by the
Shopping Center's name in designating the location of the Premises
in all newspaper or other advertising, stationery, other printed
material and all other references to location; to include the
address and identity of its business activity in the Premises in
all advertisements made by Tenant in which the address and identity
of any other business activity of like character conducted by
Tenant within the metropolitan area in which the Shopping Center
is located shall be mentioned, and to use, in such advertising,
only Tenant's Trade Name.

10.1.4 Except when and to the extent that the
Premises are untenantable by reason of damage by fire or other
casualty, to use and continuously operate only for Tenant's Use,
all of the Premises other than such minor portions thereof as are
reasonably required for storage and office purposes; to use such
storage and office space only in connection with the business con-
ducted by Tenant in the Premises; to furnish and install all trade
fixtures, which shall at all times be suitable and proper for
carrying on Tenant's business; to carry a full and complete stock
of seasonable merchandise offered for sale at competitive prices;
to store in the Premises only such merchandise as is to be offered
for sale at retail from the Premises within a reasonable time after
receipt; to maintain adequate trained personnel for efficient
service to customers; to initially open for business and to
continue to remain open for business on all days during the Term
during which the Shopping Center is open (as determined by
Landlord), including such evenings and continuously during such
hours as shall be determined by Landlord; and to light its display
windows and signs, if any, every day during the Term (including
days on which Tenant is not open for business) from dusk until
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10:00 P.M., or such later time as Tenant in its discretion may
determine. For any day that Tenant does not comply with this
subsection in any material respect, the Annual Base Rent for the
applicable Operating Year, prorated on a daily basis, shall be
increased by twenty-five percent (25%), such sum representing
liquidated damages (and not a penalty) which the parties agree
Landlord will suffer by reason of Tenant's noncompliance (the
parties agreeing that Landlord's damages in such event are not and
will not be reasonably ascertainable) in addition to any other
remedies available to Landlord under this Lease, at law or in

equity.

10.1.5 To conform to all rules and regulations which
Landlord may make in the management and operation of the Shopping
Center and require such conformance by Tenant's employees, agents,
contractors, gquests, invitees, permitted sublessees, conces-
sionaires and 1licensees or any person or entity claiming by,
through or under Tenant provided that all rules and regulations
that Landlord may make shall be uniform, reasonable, and applied
equally on a non-discriminatory basis to all of the tenants and
shall not conflict with any provisions of this Lease; to receive
and deliver goods and merchandise only in the manner and at such
times and in such areas as may be designated by Landlord; to keep
all drains inside the Premises clean; and to store all trash and
garbage in adequate containers within the Premises which Tenant
shall maintain in a neat and clean condition SO0 as not to be
visible to members of the public shopping in the Shopping Center,
and so as not to create any health or fire hazard. Tenant shall
not burn any trash or garbage at any time in or about the Shopping
Center and Tenant shall, at Tenant's expense, attend to the daily
disposal thereof in the manner designated by Landlord. Tenant
shall provide its own garbage pickup and disposal services. If the
Premises are permitted to be used for the sale of food, Tenant
shall maintain any and all grease traps in good condition and
repair and store all trash and garbage in a garbage storeroom or
compartment which Tenant shall install and keep in repair at its
sole cost and expense. The temperature shall constantly be
maintained at no less than 50 degrees F (10 degrees C) or more than
55 degrees F (12.78 degrees C). If Landlord shall provide any
services or facilities for trash pickup or trash compaction, Tenant
shall be obligated to use the same and shall pay a proportionate
share (based on volume of use) of the actual cost thereof within
ten (10) days after being billed therefor. Tenant agrees to pay
its proportionate share (based on the contractor's allocation if
available), promptly after being billed therefor, of any costs
incurred by Landlord for pest control service which Landlord may
determine is necessary to employ for the Premises.

10.1.6 Except for repairs required in Section 9.1 to

be performed by Landlord, to keep the Premises, including, but not
limited to, all entrances, vestibules, partitions, windows and
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window frames, moldings, glass doors, lighting, HVAC equipment,
fixtures and equipment, the fire protection system, any security
screen, wall and/or store front (the installation of which shall
be subject to Landlord's approval) and fixtures and displays
(including show windows and signs) clean, neat and safe, and in
good order, repair and condition (including all necessary replace-
ment, painting and decorating), and to keep all glass, including
that in windows, doors, store fronts, fixtures and skylights,
clean, neat and safe and in good order, repair and condition, and
to promptly replace glass which may be damaged or broken with glass
of the same quality, damage by fire or other casualty covered by
Landlord's insurance excepted. If, in an emergency, it shall
become necessary to promptly make any repairs or replacements
required to be made by Tenant, Landlord may enter the Premises and
proceed to make such repairs or replacements and pay the cost
thereof. Tenant shall reimburse Landlord for the cost thereof
within thirty (30) days after Landlord renders a bill to Tenant.

1.0 s’ T To make all repairs, alterations, additions or
replacements to the Premises and all mechanical, electrical and
plumbing systems located within the Premises required by any law
or ordinance or any order or regulation of any public authority,
or fire underwriters or underwriters' fire pPrevention engineers and
to keep the Premises equipped with all safety appliances required
because of Tenant's Use; to procure any licenses and permits
required for Tenant's Use; and to comply with the laws, orders and
regulations of all governmental authorities and the reasonable
recommendations and requirements of Landlord's insurance carriers
and their underwriters.

10.1.8 To promptly pay when due the entire cost of any
work in the Premises undertaken by Tenant, including, without
limitation, Tenant's Work, so that the Premises shall at all times
be free of liens for labor and materials; to procure all necessary
permits before undertaking such work; to do all work in a first
class, good and workmanlike manner employing new materials of good
quality; to perform all work only with licensed union contractors
previously approved in writing by Landlord; to comply with all
governmental requirements; and to defend (with counsel reasonably
satisfactory to Landlord), indemnify and save Landlord, Owner and
Owner's beneficiaries and their respective partners, officers,
directors, shareholders, employees and agents (collectively
"Owner's Entities") harmless and indemnified from all liability,
injury, loss, cost, damage and expense (including but not limited
to, reasonable attorneys' fees and expenses) in respect of injury
to, or death of, any person, or damage to, or loss or destruction
of, any property occasioned by or growing out of such work. Tenant
shall not commence any work, alterations or improvements in the
Premises until Tenant has delivered to Landlord evidence of
builder's risk insurance in amount, form and issued by a company
reasonably satisfactory to Landlord. With respect to any work not
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performed by Landlord's contractor, such work may at Landlord's
option be supervised by Landlord's contractor and Tenant shall pay
to Landlord's contractor on account of such supervision a fee equal
to 5% for the first $20,000 of all construction costs and 4% for
costs in excess thereof. Landlord's contractor shall perform such
supervision, Tenant shall make such revisions to the work requested
by Landlord's contractor and Landlord nor Landlord's contractor
shall be liable for the adequacy or completeness of Tenant's plans
or any of such work. The foregoing ‘covenants shall survive the
expiration or termination of this Lease due to the lapse of time
or otherwise.

10.1.9 To defend (with counsel reasonably
satisfactory to Landlord), indemnify and save Landlord, the Owner
and Owner's beneficiaries, partners and their respective agents,
harmless from all liability, injury, loss, cost, damage and expense
(including, but not 1limited to, reasonable attorneys' fees and
expenses) with respect of any injury to, or death of, any person,
or damage, theft or destruction of any property, whether or not
occurring on the Premises or any other part of the Shopping Center
occasioned by any act or omission of Tenant, Tenant's agents,
employees, contractors, sublessees, concessionaires, licensees,
invitees or guests or any other person or entity claiming by,
through or under Tenant. The foregoing covenants shall survive the
expiration or termination of this Lease due to the lapse of time
or otherwise. '

10.1.10 To maintain in responsible companies approved
by Landlord, public liability insurance on the Premises during the
Term of this Lease, insuring Tenant as well as Landlord and
Landlord's mortgagees as additional named insureds thereunder,
Landlord, the Owner and Owner's beneficiaries and all of their
respective agents, beneficiaries, partners, officers, servants and
employees, from and against all claims, demands or actions for
injury to or death of any one person in an amount of not less than
$1,000,000, for injury or death of more than one person in any one
occurrence in an amount of not less than $1,000,000 and for damage
to property with a deductible of no more than $1,000 and in an
amount not less than $500,000 made by or on behalf of any persons,
firm or corporation, arising from, related to, or connected with
the conduct and operation of Tenant's business in the Premises and
the businesses of all of Tenant's sublessees, concessionaires and
licensees (Landlord shall have the right to direct Tenant to
increase such amounts whenever Landlord considers them inadequate)
and, in addition, and in like amounts, covering Tenant's contrac-
tual liability under the hold harmless provisions contained in this
subsection; to carry like coverage against loss or damage by boiler
or compressor or internal explosion of boilers or compressors, if
there is a boiler or compressor in or serving the Premises; to
maintain plate glass insurance covering all plate glass in the
Premises; to maintain all-risk insurance including but not limited
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to, fire, vandalism and malicious mischief and sprinkler leakage,
extended coverage, covering all of Tenants equipment, stock-in-
trade, trade and other fixtures, furniture, furnishings, floor
coverings and all other items of personal property of Tenant
located on or within the Premises to the extent of one hundred
percent (100%) of their replacement cost naming Landlord, the
Owner, Owner's beneficiaries and its Mortgagee as additional named
insureds; and in the event liquor is sold from the Premises to
maintain liquor legal 1liability insurance. Tenant shall procure
and maintain, at its expense, business interruption or extra
expense insurance with coverage limits not less than those carried
by a reasonably prudent tenant subject to Landlord's approval and
naming Landlord, the Owner, Owner's beneficiaries and its Mortgagee
as additional named insureds but in no event less than the
applicable Annual Base Rent. All insurance shall be in a form, and
carried with responsible companies of recognized standing author-
ized to do business in the state in which the Premises are located,
each satisfactory to Landlord, the Owner, Owner's beneficiaries and
its Mortgagee and shall (a) provide that any release from liability
or waiver of claim for recovery entered into in writing by the
insured or any additional insured prior to any loss or damage shall
not affect the validity of such policy or the right of any insured
or additional insured to recover thereunder, (b) contain a waiver
of subrogation clause in form and content satisfactory to Landlord,
(c) provide that it will not be subject to cancellation, non-
renewal, reduction or other change except after at least thirty
(30) days' prior written notice to Landlord, and (d) name Landlord,
the Owner, Owner's beneficiaries and its Mortgagee as additional
named insureds thereunder. The policies or duly executed certif-
icates for the same (which shall evidence the insurer's waiver of
subrogation) together with satisfactory evidence of the payment of
the premium thereon, shall be deposited with Landlord on or before
the Date for Delivery of the Premises to Tenant and, upon renewals
or replacements of such policies, not less than thirty (30) days
prior to expiration of the term of such coverage. If Tenant fails
to comply with such requirements, Landlord may obtain such
insurance and keep the same in effect, and Tenant shall pay
Landlord as additional rent due hereunder the premium cost thereof
upon demand. ’

10:1:11 That Landlord, the Owner and Owner's
beneficiaries and their respective partners, officers, directors,
shareholders, agents and employees shall not be liable for, and
Tenant shall not be entitled to an abatement of rent in respect of,
and to the extent permissible by state law, Tenant waives all
claims for damage to person or property sustained by Tenant or any
person or entity claiming by, through or under Tenant resulting
from any accident or occurrence in or upon the Premises or the
building of which they shall be a part , or any other part of the
Shopping Center, including, but not limited to: (a) any equipment
or appurtenances becoming out of repair; (b) Landlord's failure to
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keep such building or the Premises in repair; (¢) injury done or
occasioned by wind, water or other natural element; (d) any defect
in or failure of plumbing, heating, ventilating or air conditioning
equipment, electric wiring or installation thereof, gas, water and
steam pipes, stairs, railings, elevators, escalators or walks; (e)
broken glass; (f) the backing up of any sewer pipe or downspout;
(9) the discharge from any automatic sprinkler system; (h) the
bursting, leaking or running of any tank, tub, washstand, water
closet, waste pipe, drain or any other pipe or tank in, upon or
about the Premises or the building of which the Premises are a
part; (i) the escape of steam or hot water:; (j) water, snow or ice
being upon or coming through the roof, skylight, trapdoor, stairs,
walks or any other place upon or near such building or the
Premises, or otherwise; (k) the falling of any fixture, plaster or
stucco; and (1) any act, omission or negligence of Landlord, its
beneficiaries or any of their authorized agents or employees, other
tenants in the Shopping Center or of other persons or occupants of
such buildings or of adjoining or contiguous buildings or of owners
of adjacent or contiguous property.

10.1.12 To permit Landlord, the Owner and Owner's
beneficiaries or their respective agents, to enter the Premises at
reasonable times (except, in case of an emergency, at any time) for
the purpose of inspecting the Premises, or making repairs,
additions or alterations thereto or to the building in which the
Premises are located, and of showing the Premises to prospective
purchasers, lenders, and other persons having a legitimate interest
in inspecting the Premises. The provisions of this subsection
shall not be construed to impose any obligation upon Landlord for
the maintenance, repair or alteration of the Premises, Common Areas
or Shopping Center except as otherwise set forth in this Lease.
In the event Tenant requests that Landlord perform services after
regular business hours, Tenant shall be deemed to have agreed to
pay all overtime charges in connection therewith. Landlord shall
have the right to display "For Rent" signs on the Premises and show
the Premises to prospective tenants during the last one hundred
eighty (180) days of the Term.

10.1.13 To remove,at Tenant's sole cost and expense,
at the expiration or termination of this Lease due to the lapse of
time or otherwise, all of Tenant's goods and effects as are not
pPermanently affixed to the Premises; to remove Tenant's store sign;
to remove all of the alterations and additions made by Tenant as
Landlord may request; to repair any damage caused by such removals:
to deliver all keys for and all combinations on all locks, safes
and vaults in the Premises to Landlord; and to peaceably yield up
the Premises and all alterations and additions thereto (except such
as Landlord has requested Tenant to remove) and all decorations,
fixtures, furnishings, partitions, heating, ventilating and cool-
ing equipment, and other equipment and floor coverings, all of
which are permanently affixed to the Premises, which shall
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thereupon become the property of Landlord without any payment to
Tenant, in clean and good order, repair and condition, damage by
fire or other casualty and reasonable wear and tear excepted. Any
personal property of Tenant not removed within five (5) days
following such expiration or termination shall, at Landlord's
option, become the property of Landlord without payment to Tenant.
Tenant waives all rights to notice and all common law and statutory
claims and causes of action against Landlord subsequent to such
five (5) day period. The foregoing .covenants shall survive the
expiration or termination of this Lease due to the lapse of time
or otherwise.

10.1.14 To remain fully obligated under this Lease not-
withstanding any assignment or sublease or any indulgence granted
by Landlord to Tenant, Tenant's assignee, sublessee or guarantor
of Tenant's rights hereunder.

10.1.+15 To give Landlord prompt written notice of any
accident, casualty, damage or other similar occurrence in or to the
Premises or the Common Areas of which Tenant has knowledge.

10.1.16 INTENTIONALLY OMITTED.

10,1417 To keep the Premises sufficiently heated at
all times to prevent water pipes from freezing and any other damage
occurring due to low temperatures in the Premises.

10.1.18 To install, maintain and keep in good repair
at Tenant's sole cost and expense signs bearing Tenant's Trade Name
on the Premises, visible from outside of the Premises, in accor-
dance with the Sign Criteria (a copy of which is attached as
Exhibit E) as amended by Landlord from time to time. Upon the
expiration or termination of this Lease due to lapse of time or
otherwise, Tenant shall remove Tenant's signs and any other sign
permitted by Landlord and Tenant shall repair any damage to the
building or Shopping Center caused thereby.

Section 10.2 Negative Covenants. Tenant covenants and
agrees at all times during the Term and such further time as Tenant
occupies the Premises or any part thereof:

10.2.1 INTENTIONALLY OMITTED.

10.2.2 Not to injure, overload, deface, or otherwise
harm the Premises or the Shopping Center; nor commit any nuisance;
nor unreasonably annoy owners or occupants of neighboring property;
nor use the Premises for any extrahazardous purpose or in any
manner that will suspend, void or make inoperative or increase the
cost of any policy of Shopping Center Insurance; nor burn any trash
or refuse within the Shopping Center; nor sell, display, distribute
or give away any alcoholic liquor or beverages; nor permit or cause
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odors to emanate or be dispelled from the Premises; nor solicit
business in the Common Areas nor distribute advertising material
to, in or upon any Common Areas; nor sell, distribute or give away
any product or service which tends to create a nuisance in the
Common Areas; nor make any use of the Premises which is improper,
offensive or contrary to any law or ordinance or any regqulation of
any applicable governmental authority; nor conduct or permit any
liquidation, going-out-of-business, bankruptcy, fire, or auction
sales in the Premises; nor use any system for the reception or
broadcast of music which has not been approved by Landlord; nor use
any advertising medium such as handbills, flashing 1lights,
searchlights, signs, loudspeakers, phonographs, sound amplifiers
or audio video receiving equipment in a manner to be seen or heard
outside of the Premises other than Tenant's sign approved by Land-
lord; nor load, unload or park any truck or other delivery vehicle
in any area of the Shopping Center other than the area designated
therefor by Landlord; nor use any vestibule or entry of the
Premises, sidewalks, walkways or Common Areas of the Shopping
Center for the storage or disposal of trash or refuse or the
keeping or displaying of any merchandise or other object, includ-
ing, but, not limited to, the use of any of the foregoing for any
newsstand, cigar stand, sidewalk shop or any business occupation
or undertaking (such uses of such areas being reserved to Landlord
and its designees); nor operate any heating or cooling devices,
other than the HVAC system in place at the commencement of this
Lease; nor place any fence, structure, barricade, building,
improvement, division rail or obstruction of any type or kind on
any part of the Common Areas; nor use the courts and walks for any
purpose other than pedestrian traffic; nor install or use any sign
or other advertising device on the exterior of the Premises other
as approved by Landlord in writing; nor use or permit the use of
any portion of the Premises as living quarters, sleeping apartments
or lodging rooms; nor do or permit waste or a nuisance upon the
Premises nor any act tending to injure the reputation of the
Shopping Center. If Tenant does any act or uses the Premises in
such a manner as will increase the cost of any policy of Shopping
Center Insurance, then, without prejudice to any other remedy
available to Landlord hereunder or at law or in equity for such
breach, Landlord shall have the right to require Tenant to pay as
additional rent hereunder the amount by which the premiums for such
insurance are increased as a result of such use, which payment
shall be in addition to the payment of Tenant's Pro Rata Share of
Shopping Center Insurance. :

10:2.3 Not to make any alterations or additions in
the Premises nor permit the making of any holes in the walls,
partitions, ceilings, or floors; nor place any load on any floor
in the Project or Premises which exceeds the floor load per square
foot which such floor was designed to carry; nor permit any roof
penetrations or alterations to the heating, ventilating or air
conditioning system or the sprinkler system; nor install any
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electrical equipment which overloads the electrical panel to the
Premises; nor permit the painting or placing of any exterior signs,
placards or other advertising media, awnings, aerials, antennas,
or the like, without on each occasion obtaining the prior written
consent of Landlord, which consent shall depend in part upon
Landlord's review and approval by Landlord of plans and specifica-
tions which are deemed necessary or appropriate by Landlord, and
on each occasion complying with all applicable statutes, ordin-
ances, regulations, codes and Landlord's sign and design criteria.
If Landlord consents to any roof penetration or alterations to the
heating, ventilating or air conditioning system or the sprinkler
system, Tenant shall cause such penetration or alterations to the
heating, ventilating or air conditioning system or the sprinkler
system to be made under and pursuant to the supervision of
Landlord's roofing contractor or HVAC or sprinkler system contrac-
tor, as applicable, at Tenant's sole cost and expense. Not-
withstanding anything to the contrary contained in this Lease,
Tenant shall have the right without Landlord's consent, but after
giving Landlord prior written notice thereof and complying with the
provisions of Section 10.2.6, to make non-structural, interior
repairs and alterations to the Premises, provided the same do not
materially and adversely affect building systems or the structural
integrity of the Premises, having in the case of repairs and
alterations during any Operating Year an aggregate estimated cost
of less than $50,000.00.

10.2.4 Not to assign, sell, mortgage, pledge,
hypothecate or in any manner transfer or encumber this Lease or any
interest therein by operation of law or otherwise, and not to
assign this Lease or sublet the Premises or any part or parts
thereof, or permit occupancy by anyone with, through or under it
without the prior written consent of Landlord. Where Landlord's
consent is required, if Tenant complies with the following
conditions, Landlord shall not unreasonably withhold its consent
to the assignment of this Lease or the subletting of the Premises
or any portion thereof: Tenant shall submit in writing to Landlord
(a) the name and legal composition of the proposed assignee,
sublessee or transferee, (b) the nature of the proposed assignee's,
sublessee's or transferee's business to be carried on in the
Premises, (c) the terms and provisions of the proposed assignment,
sublease or transfer, and (d) such reasonable information as
Landlord may request concerning the proposed assignee, sublessee
or transferee, including without limitation, financial history,
credit rating and business experience. Consent by Landlord to any
assignment or subletting shall not waive the necessity for consent
to any subsequent assignment or subletting. Tenant shall pay to
Landlord all of Landlord's actual and reasonable costs which are
incurred in reviewing Tenant's request for such consent, including,
but not limited to, Landlord's actual and reasonable attorneys'
fees and expenses. If Tenant requests Landlord's consent to an
assignment of the Lease or to a sublease of all or a portion of the
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Premises, Landlord may, in lieu of granting such consent or
reasonably withholding the same, require that Tenant cause the
proposed assignee or sublessee to enter into a direct lease with
Landlord on the proposed terms of the assignment or sublease.
Effective on the effective date of said direct lease with the
proposed assignee or sublessee, this Lease shall terminate as to
that portion of the Premises which is the subject of such direct
lease. If as a consequence thereof, this Lease terminates only as
to a part of the Premises, the Annual Base Rent and the Breakpoint
for the remaining Operating Years or portions thereof shall be
adjusted based upon the square footage of the part subleased. If
this Lease is assigned, or if the Premises or any part thereof are
sublet or occupied by anyone other than Tenant, Landlord may
collect any and all rent and other charges from the assignee,
subtenant or occupant and apply the net amount collected to the
rent and other charges due hereunder, but no such collection shall
be deemed a waiver of the covenant herein against assignment and
subletting, or the acceptance of the assignee, subtenant or
occupant as tenant, or a release of Tenant from the complete
performance by Tenant of the terms, covenants and conditions of
this Lease. Notwithstanding anything contained in this Lease to
the contrary, Tenant may assign this Lease or sublet the Premises,
without Landlord's prior written consent, but after giving Landlord
prior written notice thereof, when such assignment or subletting
is to (i) a parent, subsidiary or other affiliate (provided such
corporate relationship with Tenant continues at all times
thereafter, otherwise such transfer shall be null and void), or is
in connection with a merger, consolidation or combination or the
sale of substantially all of the assets or stock of the retail
chain of which the business in the Premises is a part in the state
in which the Premises is located or (ii) a licensee, franchisee or
operating subsidiary of Tenant; provided that in case of any such
assignments, subletting or transfers referred to above, such
assignee, sublessee or transferees shall assume all of Tenant's
obligations hereunder in writing.

10.2.5 Not to operate or use, or permit or suffer to
be operated or used, all or: any part of the Premises for any use
or purpose other than Tenant's Use permitted hereunder nor any
other use or purpose which is inconsistent with the image and
standard of quality of the Shopping Center. Tenant agrees that it
will not violate any exclusive rights granted to other tenants of
the Shopping Center of which Tenant has been given, or in the
future is given, written notice by Landlord, provided Tenant's Use
and occupancy of the Premises shall not be disturbed thereby.

10.2.6 Not to suffer any mechanics', laborers' or
materialmen's liens to be filed against the Premises or the
Shopping Center or any interest therein by reason of any work,
labor, services performed at, or materials furnished to, or claimed
to have been performed at, or furnished to, the Premises, by, or
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at the direction or sufferance of, Tenant, or anyone holding the
Premises or any portion thereof, through or under the Tenant:;
provided, however, that if any such liens shall, at any time, be
filed or claimed, Tenant shall have the right to contest, in good
faith and with reasonable diligence, any and all such 1liens,
provided security reasonably satisfactory to Landlord is deposited
with Landlord to insure payment thereof, together with all interest
and other costs associated therewith, and to prevent any sale,
foreclosure or forfeiture of the Premises or the Shopping Center
by reason of nonpayment thereof. On final determination of the
lien or claim for lien, Tenant shall immediately pay any judgment
rendered, with all proper costs and charges, and shall have the
lien released of record and any judgment satisfied. If Tenant
shall fail to contest the same with due diligence (having provided
security to Landlord as herein provided) or shall fail to cause
such lien to be discharged within thirty (30) days after being
notified of the filing thereof and, in any case, before judgment
of sale, foreclosure or forfeiture thereunder, then, in addition
to any other remedy available to Landlord hereunder or at law or
in equity, Landlord may, at its option, discharge the same by
paying the amount claimed to be due or by bonding or other
proceeding deemed appropriate by Landlord, and the amount so paid
by Landlord and all costs and expenses, including, but not limited
to, reasonable attorneys' fees, expenses and court costs, incurred
by Landlord in procuring the discharge of such lien or judgment
shall be deemed to be additional rent and, together with the
interest thereon at the Default Rate, as hereinafter defined, shall
be due and payable by Tenant on demand by Landlord. Nothing in
this Lease shall be construed as a consent on the part of Landlord
to subject Landlord's estate in the Premises to any lien or
liability under any jurisdiction in which the Premises are located.

10,27 Not to 1locate any fixtures, equipment,
inventory, signs, placards or any other kind of advertising
material in the Common Areas nor outside of the store front or
store windows in the areas, if any, of the Premises between such
front or windows and the border line between the Premises and the
Common Areas. ‘

10.2.8 Other than customary window displays installed
in compliance with Landlord's sign criteria and consistent with the
character and standards of the Shopping Center, not to affix,
maintain or locate (1) upon the glass panes or supports of any
window (or within less than twenty-four [24] inches of any window),
(2) upon doors or any exterior walls including the rear of the
Premises, or (3) within twenty-four (24) inches of the lease line
where the Premises shall have an open or glass front, any merchan-
dise, inventory, fixtures, equipment, signs, advertising placards,
names, insignias, trademarks, descriptive material or any other
such like item or items, except all such items as shall have first
been approved in writing by Landlord as to size, type, color,
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location, copy, nature and display qualities. No signs or items
shall materially obstruct the view of Tenant's store from the
outside. All signs, placards or other advertising material
permitted hereunder shall be professionally prepared and shall not
be handwritten. Notwithstanding any provision of this Lease to the
contrary, Tenant shall not affix any sign to the roof or exterior
of the Premises without Landlord's prior written consent, provided’
that Tenant shall, at its expense,. cause to be prepared and
installed a sign, subject to Landlord's approval, in the space
provided on the front of the Premises in accordance with the sign
criteria attached as Exhibit E, as such criteria may be modified
by Landlord from time to time. Landlord may, without notice, and
without any liability, enter the Premises and remove any items
installed or maintained by Tenant in violation of subsection 10.2.7
and this subsection.

" ARTICLE XI.
DAMAGE OR TAKING AND RESTORATION

Section 11.1 Fire, Explosion or Other Casualty.

11.1.1 Except as otherwise provided in Subsection
11.1.2, in the event the Premises are damaged by fire, explosion
or other cause or casualty to an extent which is less than fifty
percent (50%) of the cost of replacement of the Premises, the
damage shall be repaired by Landlord at Landlord's expense within
ninety (90) days after Landlord receives notice of the occurrence
of such casualty, provided that Landlord shall not be obligated to
spend for such repair an amount in excess of the insurance proceeds
(other than proceeds paid with respect to loss of rents or income)
recovered and available for such purpose as a result of such damage
and that in no event shall Landlord be required to repair or
replace Tenant's stock-in-trade, fixtures, furniture, furnishings,
floor coverings, equipment and all other improvements to the
Premises, except Landlord's Work and further provided that such
ninety (90) day period shall be extended so long as Landlord
continues to diligently prosecute the completion of such repairs.

11.1.2 In the event of any such damage and (a)
Landlord is not required to repair as hereinabove provided, or (b)
the Premises shall be damaged to the extent of fifty percent (50%)
or more of the cost of replacement or (c) the building of which the
Premises are a part is damaged to the extent of twenty-five percent
(25%) or more of the cost of replacement, or (d) the buildings
(taken in the aggregate) in the Shopping Center shall be damaged
to the extent of more than twenty-five percent (25%) of the
aggregate cost of replacement, Landlord may elect either to repair
or to rebuild the Premises or the building or buildings, or to
terminate this Lease upon giving notice of such election in writing
to the Tenant within ninety (90) days after the occurrence of the
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event causing such damage. If Landlord elects to terminate this
Lease, such termination shall be effective thirty (30) days after
such notice and Tenant shall pay any and all rent and other charges
due hereunder up to such effective termination date, with an appro-
priate refund by Landlord of such rent or other charges as may have
been paid in advance for any period subsequent to the date of such
termination.

11.1.3 If the casualty, repairing or rebuilding shall
render the Premises untenantable, in whole or in part, and the
damages shall not have been due to the default or neglect of
Tenant, a proportionate abatement of the Annual Base Rent for the
applicable Operating Year(s) shall be allowed from the date when
the damage occurred until the date Landlord completes the work in
the Premises pursuant to this section, such proportion to be
computed on the basis of the relation which the gross square foot
area of the space rendered untenantable bears to the floor area of
the Premises. If Landlord is required or elects to repair the
Premises as provided herein, Tenant shall repair or replace its
stock-in-trade, fixtures, furniture, furnishings, floor coverings
and equipment and, if Tenant has closed, Tenant shall promptly
reopen for business upon Landlord's completion of its repair of the
Premises.

11.1.4 Except as provided in Section 11.3, Tenant
waives any right to cancel or terminate this Lease as a result of
damage to the Premises because of fire or other casualty pursuant
to any presently existing statute, any statute that may be enacted
in the future, or any other law.

Section 11.2 Eminent Domain.

11.2.1 If the whole of the Premises shall be taken by
any public authority by the exercise, or under the threat of the
exercise, of the power of eminent domain, this Lease shall
terminate as of the day the right to possession shall be taken by
such public authority and Tenant shall pay any and all rent and
other charges due hereunder'  up to such date with an appropriate
refund by Landlord of such rent as may have been paid in advance
for any period subsequent to the date the right to possession is
taken.

11.2:2 If less than all of the floor area of the
Premises shall be so taken, the Term shall cease only on the parts
so taken as of the day the right to possession shall be taken by
such public authority, and Tenant shall pay any and all rent and
other charges due hereunder up to such day with appropriate refund
by Landlord of such rent as may have been paid in advance on the
portion of the floor area so taken for any period subsequent to the
date the right to possession is taken and thereafter the Annual
Base Rent, Percentage Rent, and any and all other charges due
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hereunder for the remaining Operating Years, or portions thereof,
and the Breakpoint shall be equitably adjusted, based upon the
square footage of the Premises remaining. Landlord shall, at its
expense, make all necessary repairs or alterations to the basic
building and exterior work so as to constitute the remaining
Premises a complete architectural unit within ninety (90) days
after the day the right to possession is taken (such period to be
automatically extended so long as Landlord continues to diligently
prosecute such repairs and alterations), provided that Landlord
shall not be obligated to undertake any such repairs and
alterations if the cost thereof exceeds the award received by
Landlord and is available for such purpose. If the portion of the
floor area of the Premises so taken leaves space no longer suitable
for Tenant's Use, then this Lease shall terminate as of the day the
right to possession is taken and Tenant shall pay any and all rent
and other charges due hereunder up to such day with an appropriate
refund by Landlord of such rent as may have been paid in advance
for any period subsequent to such day.

¥1.2.:3 If more than twenty-five percent (25%) of the
floor area of the building in which the Premises are located, or
more than twenty-five percent (25%) of the aggregate floor area of
all the buildings in the Shopping Center shall be taken by the
exercise, or under the threat of the exercise, of the power of
eminent domain, Landlord may, by notice in writing to Tenant
delivered on or before the day of surrendering the right to
possession to the public authority, terminate this Lease and any
and all rent and other charges due hereunder shall be paid up to
the date of termination.

All compensation awarded for any taking under the power
of eminent domain, whether for the whole or a part of the Premises
shall be the property of Landlord, whether such damages shall be
awarded as compensation for diminution in the wvalue of the
leasehold or to the fee of the Premises or otherwise and Tenant
hereby assigns to Landlord all of the Tenant's right, title and
interest in and to any and all such compensation; provided, Tenant
may seek a separate award in a separate action for Tenant's
personal property, moving expenses and lost business, and Landlord
will cooperate with Tenant with regard thereto, so long as no such
award is based upon a diminution of Tenant's leasehold interest
hereunder and no such award will reduce the amount of any award
which would otherwise be receivable by Landlord. Tenant agrees to
execute such instruments of assignment as may be required by
Landlord, to join with Landlord in any petition for the recovery
of damages, if requested by Landlord, and to turn over to Landlord
any such damages that may be recovered in any such proceeding.

Section 11.3 Election to Terminate. Notwithstanding
the foregoing provisions of this Article, if Landlord does not

complete such repairs, rebuilding or restoration and comply with
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the conditions of this Article within nine (9) months after the
date of such damage, destruction or taking, then Tenant may cancel
and terminate this Lease by giving written notice to Landlord
within thirty (30) days after the end of the applicable period,
except, however, said notice of cancellation shall not be effective
if Landlord within said thirty (30) day period shall complete and
comply aforesaid. If the Premises are destroyed or damaged from
any cause during the last twelve (12) months of the Term of this
Lease as it may have been extended, Landlord or Tenant may cancel
and terminate this Lease upon written notice within sixty (60) days
after the occurrence of the event causing such damage unless Tenant
exercises its Extension Option in which event Landlord shall
proceed to repair or restore, if otherwise required, in accordance
with the terms hereof.

ARTICLE XII.
TENANT'S8 DEFAULT AND REMEDIES

Section 12.1 Defaults by Tenant. Without further
notice, Landlord may, at its option, exercise any of the remedies
for breach of this Lease provided herein or provided at law, in
equity or by statute, if any of the following events ("Event of
Default") occurs:

(a) Tenant fails to pay any and all rent or any
other charges or payments provided to be made hereunder
within five (5) business days after notice that the same
is overdue;

(b) Tenant fails to initially open for business
and remain open for business as provided in Subsection
10.1.4 or ceases operation in all or a material portion
of the Premises prior to the Termination Date or abandons
or vacates the Premises for more than ten (10) days after
notice of such failure, cessation, abandonment or
vacation, as applicable;

(c) Tenant fails to immediately cure any hazardous
condition which Tenant has created in violation of
law,governmental regulations or in breach of this Lease,
after Tenant receives notice thereof or, earlier, after
Tenant has actual knowledge thereof;

(d) Tenant does not pay within ten (10) days after
written demand any other liability to Landlord arising
out of, or in connection with, any obligation of Tenant
to Landlord relating to the Shopping Center;

(e) Tenant fails to perform in a complete manner
any other term, covenant or condition of Tenant in this
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Lease and unless it is expressly provided in this Lease
that a specified act or omission by Tenant constitutes
a default hereunder without notice from Landlord, such
failure continues for thirty (30) days after notice
thereof;

(f) areceiver or similar officer becomes entitled
to this leasehold; '

(g) Tenant's interest in this Lease is taken by
execution or other process of law in any action against
Tenant;

(h) the Premises are levied upon by any revenue
officer or similar officer;

(1) Tenant does, or permits to be done, any act
which creates a mechanic's lien or claim against the
Premises or the land or building of which the Premises
are a part and Tenant does not promptly comply with the
provisions hereunder with respect thereto;

(J) Tenant shall repeatedly be late in the payment
of any rent or other charges to be paid hereunder or
shall repeatedly default in the keeping, observing or
performing of any other term, covenant or condition to
be kept, observed or performed by Tenant (provided notice
of such late payment or other defaults shall have been
given to Tenant, but whether or not Tenant shall have
timely cured any such late payment or other defaults of
which notice was given). For purposes of this section
only, the term "repeatedly" shall mean three (3) or more
occurrences within any period of twelve (12) consecutive
calendar months; or

(k) Tenant has submitted any fraudulent report
required to be furnished hereunder or breaches any
representation or warranty made hereunder.

Section 12.2 Termination Upon Default. Upon the

occurrence of any Event of Default, Landlord may, in addition to
all other rights and remedies it may have, terminate this Lease by
giving written notice to Tenant. Either before or after such
termination of this Lease, Landlord may reenter the Premises, with
or without process of law, using such force as may be necessary,
to remove all persons, fixtures and chattels therefrom and at
Landlord's option to store the same at Tenant's expense. Tenant
shall pay to Landlord on demand, as damages and not as a penalty,
the sum of (1) any and all rents and other charges due and payable
by Tenant as of the date of termination, plus (2) the unamortized
cost to Landlord, computed in accordance with generally accepted
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accounting principles, of improvements to the Premises, if any,
provided by Landlord at its expense or otherwise paid for by
Landlord, plus (3) a sum of money equal to the then present value,
using an annual discount rate of three percent (3%) of (1) the
Annual Base Rent, Percentage Rent for the remainder of the Term
calculated for purposes of this section as the average annual
Percentage Rent payable for the three (3) calendar Years immedi-
ately preceding such default (or for the entire preceding portion
of the Term if less than three [3] years), Tenant's Pro Rata Share
of Operating Costs, Tenant's Pro Rata Share of Real Estate Taxes
and Tenant's Pro Rata Share Shopping Center Insurance and all other
charges provided herein to be paid by Tenant to Landlord for the
remainder of the Term, less (ii) the fair rental value of the
Premises for said period (net of the cost of reletting the
Premises), plus (4) the cost of performing any other covenants to
be performed by Tenant for the remainder of the Term, plus (5) any
other damages sustained by Landlord due to any Event of Default,
including, but not limited to, reasonable attorneys' fees and court
costs. Nothing contained herein shall limit or prejudice the right
of Landlord to prove and obtain as damages, by reason of such Event
of Default, an amount equal to the maximum allowed by any statute
or rule of law in effect at the time when, and governing the
proceedings in which, such damages are to be proved, whether or not
such amount be greater, equal to, or less than the amount referred
to above.

Section 12.3 epossession Upo efa . Upon the
occurrence of any Event of Default, Landlord may repossess the
Premises by forcible entry, detainer suit or otherwise, without
demand or notice of any kind to Tenant (except as otherwise
expressly provided for) and without terminating this Lease, in
which event Landlord shall use commercially reasonable efforts to
relet all or any part of the Premises for such rent and upon such
terms as shall be satisfactory to Landlord (including the right to
relet the Premises for a term greater or lesser than that remaining
under the Term, the right to relet the Premises as a part of a
larger area, and the right to change the character or use of the
Premises). For the purpose of such reletting, Landlord may
decorate and make any repairs, changes, alterations or additions
in or to the Premises that may be necessary or convenient. Whether
or not the Premises or any part are relet, Tenant shall pay to
Landlord on demand any and all rents and other charges payable by
Tenant as of the date Landlord repossesses the Premises. Tenant
shall be liable for and shall pay from time to time upon demand
from Landlord the difference between (a) the Annual Base Rent or
any portion thereof, the average annual Percentage Rent payable for
the three (3) calendar years immediately preceding such default (or
for the entire preceding portion of the Term if less than three [3]
Years) or any portion thereof, Tenant's Pro Rata Share of Operating
Costs, Tenant's Pro Rata Share of Real Estate Taxes and Tenant's
Pro Rata Share of Shopping Center Insurance and all other charges
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provided herein to be paid by Tenant for the remainder of the Term
and (b) the net avails of any reletting, if any, during the Term
and Tenant agrees that Landlord need not wait until the termination
of this Lease to recover any sums falling due under the terms of
this section. If the Premises are relet, Tenant shall pay to
Landlord, upon demand, any cost or expense incurred by Landlord in
such reletting including, but not limited to, any and all expenses
for decorations, repairs, changes, alterations, additions, broker's
commissions and reasonable attorneys' -fees. 1In no event, however,
shall Landlord be under any obligation to relet the Premises for
any purpose, nor shall Landlord be liable for any failure to relet
(provided Landlord has used commercially reasonable efforts to do
so), failure to collect rent or giving rental or other concessions
to any new tenant. No such re-entry by Landlord shall constitute
an election to terminate this Lease unless and until Landlord gives
Tenant written notice of Landlord's election to terminate nor shall
it relieve Tenant of its obligations under this Lease, all of which
shall survive such repossession.

Section 12.4 enant's Fajlure to Comply with Certai
Covenants. 1In the event Tenant fails to comply with the terms,
covenants or conditions in this Lease pertaining to the appearance,
maintenance, repair or operation of the Premises or the Shopping
Center in any material respect, then, whether or not Tenant shall
have timely cured such default, if such default recurs, or any
substantially similar default or any combination thereof, occurs
thereafter twice within one (1) year from the date of the initial
default (each recurrence of such default or similar default being
referred to collectively as "Repeated Default"), the Annual Base
Rent for the applicable Operating Year(s) (pro rated on a daily
basis) and the applicable portion of the Base Term Rent shall be
increased by twenty-five percent (25%) for each day the second or
subsequent Repeated Default occurs or continues. This increase in
Annual Base Rent and Base Term Rent shall be in addition to, and
not in substitution for or diminution of, any other rights and
remedies under this Lease or pursuant to law or equity, to which
Landlord may be entitled. This increase in Annual Base Rent and
Base Term Rent shall be treated as liquidated damages and not as
a penalty (Landlord and Tenant agreeing that damages would be
difficult, if not impossible, to ascertain).

Section 12.5 Bankruptcy Default. If Tenant or any

Guarantor of this Lease shall become bankrupt or insolvent or
unable to pay its debts as such become due, or shall file any
debtor proceedings, or if Tenant or any Guarantor shall take or
shall have taken against either party, in any court, pursuant to
any statute either of the United States or of any state, a petition
in bankruptcy or insolvency or for reorganization or for the
appointment of a receiver or trustee of all or a portion of
Tenant's or any such Guarantor's property, which petition is not
dismissed within thirty (30) days, or if Tenant or any such
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Guarantor makes an assignment for the benefit of creditors, or
petitions for or enters into an arrangement, then the occurrence
of any one of such events shall constitute an Event of Default and
Landlord may exercise any of the remedies for an Event of Default
provided herein or provided at law, in equity or by statute and,
in addition thereto, Landlord shall have the immediate right of
reentry and may remove all persons and property from the Premises
and such property may be removed and stored in a public warehouse
or elsewhere at the cost of, and for the account of Tenant, all
without service of notice or resort to legal process and without
being deemed guilty of trespass, or becoming liable for any loss
or damage which may be occasioned thereby.

Section 12.6 ere 5
Any rent or other charges to be paid hereunder by Tenant which
shall not be paid within five (5) days after the same shall be due
shall bear interest at the lesser of (a) the maximum rate then
permitted under applicable state law, or, (b) the Corporate Base
Rate as announced from time to time by The First National Bank of
Chicago at the time of the Event of Default plus two percent (2%),
from the sixth (6th) day afater the date when the same is due and
payable under the terms of this Lease until the same shall be paid
(the "Default Rate"). 1In addition, if Tenant fails to pay rent or
any other charge when due, then Tenant shall pPay Landlord a late
payment service charge covering administrative and overhead
expenses of One Hundred Dollars ($100). Tenant shall pay a Twenty-
Five Dollar ($25) charge for any checks written to Landlord and
returned for insufficient funds.

Section 12.7 Holdover by Tenant. Any holding over by

Tenant of the Premises after the expiration of the Term or
termination of this Lease shall operate and be construed to be a
tenancy from month-to-month only, at a rental rate equal to twice
the Monthly Base Rent, Percentage Rent and any and all other
charges payable hereunder at the expiration of the Term or
termination of this Lease, or at the election of Landlord expressed
in a written notice to Tenant, and not otherwise, such holding over
shall constitute a renewal of this Lease for one (1) year at the
same rental and upon all of the other terms, covenants and condi-
tions contained in this Lease at the expiration of the Term. If
Tenant holds over after a written demand by Landlord for possession
at the expiration of the Term or after termination of this Lease
by either party of a month-to-month tenancy created pursuant to
this section, or after termination of the Lease or of Tenant's
right to possession pursuant to Sections 12.3 or 12.5, Tenant shall
pay monthly rent at a rate equal to twice the Monthly Base Rent
plus Percentage Rent calculated on the basis of monthly Gross Sales
at twice the Percentage Rent Rate, each payable immediately prior
to the expiration or other termination of this Lease or Tenant's
right to possession. 1In addition, Tenant shall remain liable for
any other charges payable hereunder. Nothing in this section shall
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be construed to give Tenant the right to hold over after the
expiration or termination of this Lease, and Landlord may exercise
any and all remedies at law or in equity to recover possession of
the Premises.

Section 12.8 Landlord's Right to Cure Dpefaults.
Landlord may, but shall not be obligated to, at any time, without
notice, cure any default by Tenant under this Lease, and whenever
Landlord so elects, all costs and expenses paid by Landlord in
curing such default, including, without limitation, reasonable
attorneys' fees and expenses, shall be so much additional rent
immediately due and payable upon demand, together with interest
(except in the case of attorneys' fees) at the Default Rate.

Section 12.9 Effect of Wajver of Default: Valuation
Laws. No consent or waiver, expressed or implied, by either party
to or of any breach of any term, covenant or condition of this
Lease by either party shall be construed as a consent or waiver to
or of any other breach of the same or any other term, covenant or
condition. No payment by Tenant nor receipt from Landlord of a
lesser amount than the rent or other charges due hereunder shall
be deemed to be other than on account of the earliest unpaid rent
or other charges due hereunder, nor shall any endorsement or
statement on any check or any letter accompanying any check or
payment be deemed an accord and satisfaction, and Landlord shall
accept such check for payment without prejudice to Landlord's right
to recover the balance of such rent or other charge or pursue any
other remedy available to Landlord. Any recovery under this
Article shall be without relief from any valuation and appraisement
laws now or hereafter enacted.

Section 12.10 Remedies Cumulative. No remedy herein
or otherwise conferred upon or reserved to Landlord or Tenant shall
be considered to exclude or suspend any other remedy but the same
shall be cumulative, shall not be deemed inconsistent with each
other and shall be in addition to every other remedy given
hereunder, or now or hereafter existing at law or in equity or by
statute, and every power and remedy given by this Lease to Landlord
or Tenant may be exercised from time to time and so often as
occasion may arise or as may be deemed expedient by Landlord or
Tenant.

Section 12.11 Costs of Collection. Tenant shall on
demand pay or reimburse Landlord for the payment of Landlord's
expenses, including, but not 1limited to, reasonable attorneys'
fees, expenses and administrative hearing and court costs, in both
the trial and any and all appellate proceedings, incurred either
directly or indirectly in enforcing any obligation of Tenant under
this Lease, in curing any default by Tenant, in connection with
appearing, defending or otherwise participating in any action or
pProceeding arising from the £filing, imposition, contesting,
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discharging or satisfaction of any lien 'or claim for 1lien, in
defending or otherwise participating in any legal proceedings
initiated by or on behalf of Tenant where Landlord is not adjudi-
cated to be in default under this Lease, or in connection with any
investigation or review of any conditions or documents in the event
Tenant requests Landlord's approval or consent to any action of
Tenant which may be desired by Tenant or required hereunder. The
covenants of this section shall survive the expiration or termina-
tion of this Lease due to the lapse of time or otherwise.

Section 12.12 INTENTIONALLY OMITTED.

ARTICLE XIIY. MISCELLANEOUS PROVISIONS.

- Section 13.1 utual Waiver o s d a .
Whenever (a) any loss, cost, damage or expense resulting from fire,
explosion or any other casualty or occurrence is incurred by either
of the parties to this Lease or anyone claiming by, through or
under them in connection with the Premises and (b) such party is
then either covered in whole or in part by insurance with respect
to such loss, cost, damage or expense, or required under this lease
to be so insured, then the party so insured (or so required) hereby
releases the other party from any liability the other party may
have on account of such loss, cost, damage or expense to the extent
of any amount recovered by reason of such insurance (or which could
have been recovered had insurance been carried as so required) and
waives any right of subrogation which might otherwise exist in or
accrue to any person on account thereof, provided that such release
of liability and waiver of the right of subrogation shall not be
operative in any case where the effect is to invalidate such
insurance coverage or increase the cost thereof (provided that in
the case of increased cost, the other party shall have the right,
within thirty [30] days following written notice, to pay such
increased cost, thereupon keeping such release and waiver in full
force and effect). If the party released from liability hereunder
is the Landlord, said term "Landlord" for the purpose of this
section only, shall include the Owner, the Owner's beneficiaries
or partner(s) thereof, and their respective agents, shareholders,
officers, directors and employees.

Section 13.2 Notices. Any notice or demand from
Landlord to Tenant or from Tenant to Landlord shall be in writing
and shall be mailed by registered or certified mail, or sent by a
nationally recognized air courier, such as, but not 1limited to
Federal Express or Purolator Courier, addressed, if to Tenant, to
the Address of Tenant or such other address as Tenant shall have
last designated by notice in writing to Landlord, and, if to
Landlord, to the place then established for the payment of rent,
or such other address as Landlord shall have last designated by
notice in writing to Tenant. The customary receipt shall be
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conclusive evidence of such service. Notices shall be effective
on the date of mailing.

Section 13.3 Brokerage. Tenant warrants that it has
had no dealings with any broker or agent in connection with this
Lease other than Lakewest, Inc. and the Leasing Broker(s) and
covenants to pay, hold harmless and indemnify Landlord from and
against any and all cost (including reasonable attorneys' fees),
expense or liability for any compensation, commissions and charges
claimed by any other broker or other agent with respect to this
Lease or the negotiation thereof.

Section 13.4 Voting Control of Tenant. If Tenant is
a corporation, or the general partner of Tenant is a corporation,
and, if at any time prior to the expiration or termination of this
Lease, the person or persons who own a majority or controlling
number of its voting shares at the time of the execution of this
Lease cease to own such shares (except as the result of transfers
by gift, bequest or inheritance) and such cessation shall not first
have been approved in writing by Landlord, then such cessation
shall, at the option of Landlord, be deemed an Event of Default and
Landlord shall have available the remedies set forth in Article X1I
of this Lease. This section shall not prohibit a transfer
permitted pursuant to Section 10.2.4 nor prohibit the transfer,
assignment or hypothecation of any stock or interest in Tenant
provided Tenant is a corporation, the outstanding voting stock of
which is listed on a recognized security exchange or if at least
eighty percent (80%) of its voting stock is owned by another
corporation, the voting stock of which is so listed. For the
purpose of this section, stock ownership shall be determined in
accordance with the principles set forth in Section 544 of the
Internal Revenue Code of 1954 as the same exists on the date
hereof, and the term "voting stock" shall refer to shares of stock
regularly entitled to vote for the election of directors of the
corporation.

Section 13.5 Relationship of the Parties. Nothing
contained herein shall be deemed or construed by the parties hereto
nor by any third party, as creating the relationship of principal
and agent, of partnership, of joint venture or any other relation-
ship between the parties hereto, other than the relationship of
landlord and tenant.

Section 13.6 Subordination. The rights and interests
of Tenant under this Lease shall be subject and subordinate to the
lien of any mortgage, trust deed or any other lien resulting from
any financing or refinancing currently or hereafter placed upon the
Shopping Center or any part thereof, or upon any portion or all of
the Shopping Center and other property (a "Mortgage"). The
mortgagee or trustee (a "Mortgagee") named in any Mortgage shall
agree upon request of Tenant to recognize the rights of Tenant
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hereunder in the event of foreclosure and not to disturb Tenant's
continued possession of the Premises during the Term (as extended,
if applicable) so long as Tenant is not in default hereunder. 1If
such Mortgagee shall elect by written notice to Tenant to subject
and subordinate the Mortgage to the rights and interests of Tenant
under this Lease, the Mortgage shall be so subject and subordinate.
If such Mortgagee desires to evidence such subordination of this
Lease to such Mortgage, or such Mortgage to this Lease, as
applicable, then Tenant shall execute and deliver whatever
instruments may be required for such purposes. At Landlord's
election, Tenant's failure to execute and deliver such instrument
within ten (10) days after Landlord's written request shall be
deemed an Event of Default. 1If requested by Tenant such Mortgagee
shall execute and deliver a non-disturbance agreement to Tenant,
whereby the Mortgagee agrees not to disturb the possession and
other rights of Tenant under or pursuant to this Lease during the
lease Term, so long as Tenant is not in default hereunder and
continues to perform its obligations hereunder, and, as provided
in Section 13.7, in the event of acquisition of title, or coming
into possession by said Mortgagee by foreclosure proceedings or
otherwise, to accept Tenant as Tenant of the Premises under the
terms and conditions hereunder and to assume and perform all of
Landlord's obligations hereunder. 1If any Mortgagee shall request
in a in a written notice to Tenant that Tenant thereafter shall
give such Mortgagee notice simultaneously with any notice given to
Landlord and an opportunity to cure any default of Landlord in the
performance of any of the terms, covenants and conditions to be
performed by the Landlord hereunder, Tenant shall thereafter comply
with such request and agrees that such Mortgagee shall have the
right within thirty (30) days after receipt of any such notice to
cure such default or otherwise perform Landlord's covenants and
obligations before the Tenant, by reason of such default or failure
to perform, may take any action to terminate this Lease or any
other action with respect to this Lease or the rents and other
charges payable hereunder; provided such thirty (30) day period
shall be extended so long as such Mortgagee is proceeding
diligently to correct and remedy such default.

Section 13.7 Attornment. Upon written request of
any Mortgagee, Tenant shall agree in writing that: (a) no action
to foreclose a Mortgage shall terminate this ILease or invalidate
or constitute a breach of any of the terms or conditions hereof,
(b) Tenant will attorn to the purchaser at any foreclosure sale or
the grantee in any conveyance in lieu of foreclosure as landlord
of the Premises, and (c) Tenant will, upon written request of such
purchaser or grantee, execute such instruments as may be necessary
or appropriate to evidence such attornment; provided that the
Mortgagee agrees with Tenant in writing that so long as Tenant is
not in default hereunder, Tenant's right to possession and
enjoyment of the Premises shall be and remain undisturbed and
unaffected by the Mortgagee or by any foreclosure proceedings under
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its mortgage. Tenant waives the provisions of any statute or rule
of law, nor or hereafter in effect, that may give or purport to
give Tenant any right to terminate or otherwise adversely affect
this Lease and the obligations of Tenant hereunder in the event of
the prosecution or completion of any such foreclosure proceeding.
Neither the Mortgagee nor any purchaser at a foreclosure sale or
any grantee in a deed in lieu of foreclosure shall be liable for
any amounts paid by Tenant to Landlord prior to the time such
amounts become due hereunder, or any act or omission of Landlord
which occurred prior to such sale or conveyance, nor shall Tenant
be entitled to any offset against or deduction from rent due
hereunder after such date by reason of any such prepayment by
Tenant or any such act or omission of Landlord prior to such date.

Section 13.8 Estoppel Certificates. At any time, and

from time to time, Tenant agrees, upon request in writing from
Landlord, to execute, acknowledge and deliver to Landlord a
statement in writing in form reasonably satisfactory to Landlord,
certifying to Landlord, any Mortgagee or any potential purchaser
of the Shopping Center, that this Lease is unmodified and in full
force and effect (or if there have been modifications, that the
same is in full force and effect as modified and stating the
modifications), the dates to which the Monthly Base Rent, Per-
centage Rent and any and all other charges have been paid, the
absence of any default or any claim or offset by Tenant against
Landlord (or specifying any such default, claim or offset) and
making such other accurate certifications as Landlord, such
Mortgagee or such potential purchaser may reasonably require. At
Landlord's election, failure to deliver such statement to Landlord
within ten (10) days from the date of Tenant's receipt of
Landlord's request therefore shall be deemed an Event of Default.

Section 13.9 Applicable Law and Construction. The laws

of the state in which the Premises are located shall govern the
validity, performance and enforcement of this Lease. The inval-
idity or unenforceability of any provision of this Lease (other
than those provisions relating to the payment of rent or other
charges) shall not affect or impair any other provision. The
headings of the articles, sections or subsections contained herein
are for convenience only and do not define, limit or construe the
contents of such articles, sections or subsections. Whenever a
singular term is used herein, the same shall include the plural.
Whenever the masculine gender is used herein, the same shall
include the feminine and neuter genders.

Section 13.10 Time of the Essence. Time is of the
essence in this Lease.

Section 13.11 Execution of lLease by Landlord. The

submission of this document for examination and negotiation does
not constitute an offer to lease, or a reservation of, or option
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for, the Premises. When executed and delivered to Landlord, this
Lease shall be considered an irrevocable offer by Tenant which
shall remain open for a period of fourteen (14) days from the date
of delivery. Upon execution by Landlord, this Lease shall be
deemed made as of the date of such execution, and an executed copy
of this Lease shall be sent to Tenant. In the event Tenant's offer
is not accepted within said fourteen (14) day period, Landlord may
consider Tenant's offer to be a continuing offer, which may be
accepted at any time prior to Landlord's receipt of a written
revocation of said offer from Tenant. All negotiations, considera-
tions, representations and understandings between Landlord and
Tenant' are incorporated herein and may be modified or altered only
by agreement in writing between Landlord and Tenant, and no act or
omission of any employee or other agent of Landlord or Leasing
Broker(s) shall alter, change or modify any of the provisions
hereof. This Lease constitutes the entire Agreement between
Landlord and Tenant and there are no representations, warranties,
promises, agreement, conditions or undertakings, oral or written,
between Landlord and Tenant other than those set forth herein. Any
subsequent change, addition or alteration to this Lease shall not
be binding upon Landlord or Tenant unless in writing and signed by
both parties.

Section 13.12 Binding Effect of lease. The terms,

covenants, agreements, obligations and conditions contained herein,
except as otherwise specifically provided, shall extend to, bind
and inure to the benefit of the parties hereto and their respective
personal representatives, heirs, successors and assigns subject to
the rights of Landlord under Subsection 10.2.4 above. Landlord,
at any time and from time to time, may make an assignment of its
interest in this Lease and, in the event of such assignment and the
assumption by the assignee of the terms, covenants and conditions
to be performed by Landlord herein arising on or after the date of
such assignment, Landlord and its successors and assigns (other
than the assignee of this Lease) shall be released from any and all
liability hereunder with respect to terms, covenants, agreements,
obligations and conditions to be performed by Landlord.

Section 13.13 ency or Independent Contractor. Any
service which Landlord is required or elects to furnish under this
Lease may be furnished by any agent employed by Landlord or by an
independent contractor, and the cost to Landlord of such agent or
independent contractor shall be included in any cost chargeable to
Tenant for such services.

Section 13.14 INTENTIONALLY OMITTED.

Section 13.15 Financial Statements. Tenant hereby

represents and warrants to Landlord that the financial statements
given by Tenant to Landlord prior to the execution of this I.ease
are true, correct and complete, and accurately state the financial
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condition of the Tenant and of any and all guarantors of the
Tenant's obligations under this Lease without material omission.
Within sixty (60) days after the end of each of Tenant's fiscal
years falling within the Term, Tenant shall deliver to Landlord a
copy of its annual financial statement prepared in accordance with
generally accepted accounting principles. Tenant hereby consents
that Landlord may, from time to time, review Tenant's credit
information as the same may be available to Landlord.

Section 13.16 Landlord's Lien. Tenant hereby grant to
Landlord a lien upon all of Tenant's property now or hereafter

located upon the Premises for all rent and other charges due and
Tenant's performance of all obligations under this Lease, Tenant
agrees, at Landlord's request, to execute a satisfactory security
agreement financing statement and if Tenant fails to immediately
execute such financing statement, Tenant does hereby appoint and
grant Landlord its irrevocable power of attorney for the purpose
of executing such instrument.

Section 13.17 Riders and Exhibits. Any and all Riders,
if any, and all Exhibits referred to in or attached hereto are
hereby incorporated into and made a part of this lLease.

Section 13.18 Force Majeure. Neither Landlord nor
Tenant shall be deemed to be in default with respect to any
obligation to perform any of the terms, covenants and conditions
of this Lease (other than Tenant's obligation to pay Landlord any
and all rent and other charges after the Commencement Date when the
same are due and all such amounts shall be paid when due), if the
failure to perform any such obligation is due in whole or in part
to any strike, lockout, labor dispute (whether legal or illegal and
whether such dispute is with Landlord, Tenant or some other person
or entity), labor shortage, civil disorder, failure of power,
restrictive governmental laws and regulations, riots, insurrec-
tions, war, freight embargo, contractor or supplier delays, fuel,
water, material or supply shortages or the inability to obtain such
commodities on reasonable terms, delays in transportation,
accidents, casualties, severe weather, acts of God, acts caused
directly or indirectly by the other party (or such other party's
agents, employees, guests or invitees), acts of other tenants or
occupants of the Shopping Center or any other cause beyond the
reasonable control of the party which is obligated to perform. In
such event, the time for performance by such party shall be
extended by an amount of time equal to the period of the delay so
caused.

Section 13.19 Recording. This Lease shall not be
recorded by Tenant. If Tenant records this Lease, then such action
shall be deemed an Event of Default. Upon the execution of this
Lease, Landlord and Tenant shall, at either party's option, execute
a short form of lease in recordable form in accordance with
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applicable statutes, and reasonably satisfactory to Landlord's and
Tenant's attorneys, which may be recorded by the party requesting
the same provided that the failure to record such short form of
lease shall not affect or impair the validity and effectiveness of
this Lease. In no event shall such document set forth the rental
or other charges payable by Tenant under this Lease: and any such
document shall expressly state that it is executed pursuant to the
provisions contained in this Lease and is not intended to vary the
terms and conditions of this lLease. ° Tenant shall execute such
documents necessary to terminate any such short form of lease, if
any, which has been recorded upon the expiration or termination of
this Lease due to the lapse of time or otherwise.

Section 13.20 [Limjtation of Liabjlity. Notwithstanding
anything to the contrary contained in this Lease, it is specifi-
cally understood and agreed that the 1liability of ILandlord
hereunder shall be limited to the interest of Landlord in the
Shopping Center in the event of a breach by Landlord of any of the
terms, covenants and conditions of this Lease to be performed by
Landlord. Tenant hereby agrees that any judgment it may obtain
against Landlord shall be enforceable solely against Landlord's
ownership interest in the Shopping Center.

Section 13.21 Personal Property Taxes. Tenant shall

pay before delinquency any personal property taxes attributable to
the furniture, fixtures, merchandise, equipment or other personal
property situated in or on the Premises. If any such personal
property taxes are levied against Landlord or Landlord's property,
and if Landlord pays the same (which Landlord shall have the right,
but not the obligation, to do) or if the assessed value of
Landlord's property is increased by the inclusion of a value placed
on Tenant's property, and if Landlord pays the taxes based on such
increased assessment (which Landlord shall have the right, but not
the obligation,to do), Tenant upon demand shall repay to Landlord
the taxes levied against the Landlord or the proportion of such
taxes resulting from any increase in the assessment on Landlord's
property.

Section 13.22 Easements. Landlord shall have the right
to grant any easements on, over, under and above the Premises for
such purposes as Landlord determines, provided such easements will
not materially interfere with Tenant's Use and retail sales.

Section 13.23 Corporate Authority. Tenant represents
and warrants that it has full corporate or partnership power and
authority, as the case may be, to enter into this Lease and has
taken all corporate or partnership action, as the case may be,
necessary to carry out the transaction contemplated herein, so that
when executed this Lease constitutes a valid and binding obligation
enforceable in accordance with its terms. If Tenant is a corpora-
tion, Tenant shall provide Landlord with a corporate resolution in
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a form acceptable to Landlord, authorizing execution of the Lease
at the time of such execution.

Section 13.24 Consent. Where pursuant to the terms of
this Lease or in connection with the administration of the Lease,
the consent, approval, judgment, satisfaction or similar exercise
of discretion of or by one party shall be required, requested or
appropriate, such party covenants and agrees that its consent,
approval, judgment, satisfaction or similar exercise of discretion
shall not be unreasonably withheld, delayed or conditioned.

Section 13.25 pefault Under Other ILease. If the term

of any lease, other than this Lease, made by the Tenant for any
premises in the Shopping Center shall be terminated or terminable
after the making of this Lease because of any default by the Tenant
under such other lease, such fact shall empower the Landlord, at
the Landlord's sole option, to terminate this lease by notice to
the Tenant. )

Section 13.26 Agent's Authority. If Landlord is an
agent for the beneficiaries under a land trust, this Lease is
executed by the undersigned agent not personally but solely as
agent and it is expressly understood and agreed by the parties
hereto, anything contained herein to the contrary notwithstanding,
that each and all of the covenants, undertakings, representations
and agreements herein made are made and intended not as personal
covenants, undertakings, representations and agreements of the
agent individually, or for the purpose of binding it personally,
but this Lease is executed and delivered by the agent sclely in the
exercise of the powers conferred upon it as such agent pursuant to
the direction of the beneficiaries of said trust agreement and no
personal liability or personal responsibility is assumed by, nor
shall at any time be asserted or enforceable against the bank, the
beneficiaries of said trust or its agent on account hereof, or on
account of any covenants, undertaking, representation, warranty or
agreement herein contained, either express or implied, all such
personal liability, if any, being expressly waived and released by
the parties hereto and the holder hereof, and by all persons
claiming by or through or under said parties or holder hereof, it
being agreed and understood that the Tenant under this Lease shall
look solely to the real estate owned by the trust of which the
Premises constitute a part for payment of any lien, claim, judgment
or other 1liability arising out of the Landlord's obligations
created by this Lease. Landlord hereby confirms that Owner's
beneficiaries have the authority to manage the Shopping Center and
such beneficiaries have designated LAKEWEST, INC., as agent for the
beneficiaries in connection with the management of the Shopping
Center. Notwithstanding anything herein to the contrary, the
undersigned agent represents and warrants that it has the authority
and power to bind the beneficiaries of that certain Trust Agreement
with American National Bank and Trust Company of Chicago, as
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Trustee, dated January 4, 1962, and kﬁown as Trust Number 17351,
to the terms and conditions of this Lease.

IN WITNESS WHEREOF, Landlord and Tenant have executed
this Lease the day and year first above written.

TENANT:
J: C. DIVERSEY,

INC.
an 1117 i corp7
By / %7

President el _[// President

Secretary

Sec;/etary

FEDERAL EMPLOYER IDENTIFICATION
NUMBER:
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STATE OF ILLINOIS )
Ss

COUNTY OF COOK )

. I, David C. Ruttenberg + @ Notary Public in and
for and residing in said County and State, DO HEREBY CERTIFY THAT
David W. Ruttenberg and Linda R. Jorgensen, the President and
Secretary of Lakewest, Inc., personally known to me to be the same
persons whose names are subscribed to the foregoing instrument as
such President and Secretary, appeared before me this day in person
and acknowledged that they signed and delivered said instrument as
their own free and voluntary act and as the free and voluntary act
of said corporation; and the said Secretary acknowledged that she,
as custodian of the corporate seal of said corporation, did affix
said corporate seal to said instrument as her own free and
voluntary act and as the free and voluntary act of said corporation
for said uses and purposes.

GIVEN under my hand and notarial seal this 9th day of

August , 1991,
4é;;C{Ax#/v??%igéﬁ%;%//\EB

Notary Public __

“OFFICIAL SEAL"
DAVID C. RUTTENBERG {
Notary Public, State of llinois February 3, 1995
My Gommission Expires Feb, 3, 1095 |

Lo b o i B b

My Commission Expires:




STATE OF New York )
| ) ss
COUNTY OFNew York)

Lo Spiem. WoniHig - @ Notary Public in and for

and residing in said County and State, DO HEREBY CERTIFY THAT
Harley Greenfield and Bernard Wincig ]
persconally known to me to be the President and

: Secretary, respectively, of J. C. DIVERSEY, INC., an
Illinois corporation, personally known to me to be the same persons
whose names are subscribed to the foregoing instrument as such
President and Secretary, appeared before
me this day in person and acknowledged that they signed and
delivered said instrument as their own free and voluntary act and
as the free and voluntary act of said corporation; and the said
Secretary acknowledged that __he, as custodian of the
corporate seal of said corporation, did affix said corporate seal
to said instrument as his own free and voluntary act and as the
free and voluntary act of said corporation for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal this _ 20d day of

August r 1991. %
A

My Commission Expires:

Notary Public

OWEN WINCIG
Notary Public, State of New York
No. 31-4714599 )
Qualified in New York Count
Commission Expires Feb. 28, 19,,..,




EXHIBIT A
LEGAL DESCRIPTION OF THE SHOPPING CENTER

Lots 5 through 18, both inclusive, in L. S. Warner's Subdivision
of Lots 17 and 18 in Bickerdick and Steele's Subdivision of part
of the West 1/2 of the North West 1/4 of Section 28, Township 40
North, Range 14, East of the Third Principal Meridian, in Cook
County, Illinois;

commonly known as 730-750 West Diversey Parkway and 2817-2819 North
Halsted Street, Chicago, Illinois.

PIN: 14-28-114-020, 14-28-114-021, 14-28-114-045 and 14-28-114-052
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EXHIBIT D
PLANS AND SPECIFICATIONS FOR TENANT'S WORK

pecifications for Tenant's Work are

not attached hereto and Tenant will submit them pursuant to the

terms of this Lease.



EXHIBIT E

SIGN CRITERIA

_ The purpose of the sign criteria promulgated by owners
and the management is to create a graphic environment that is
individual and distinctive in identity for the merchant and also
compatible with other signs within the Shopping Center. The total
concept should give an impression of quality and professionalism
and install a good business image.

Tenant, at Tenant's sole cost and expense, shall design,
furnish and install on the south elevation facing Diversey Parkway
one (1) illuminated storefront sign identifying the Premises with
Tenant's Trade Name. Tenant's sign design shall be subject to
Landlord's Approval Procedure (set forth below) and must conform
with the following criteria:

1. The wording on the sign shall be limited to Tenant's
Trade Name and shall not include any pictures or diagrams.

2. The length of the illuminated storefront sign is
limited to 70% of the width of the Premises and shall be centered
horizontally and shall be limited to 24" in height.

3. The storefront sign shall be of individual
internally illuminated letters and connected to Tenant's electric
service with an automatic timer. The internal lamps shall be con-
tained and concealed wholly within the depth structure of the
letters.

4. The face of all sign letters shall be in a color
approved by Landlord. All other portions of the sign (e.g., edge
of letters, raceway) shall be painted to match colors designated
by Landlord.

5. All letters shall have concealed attachment devices,
clips, wiring and transformers and disconnects. No exposed
raceways, ballast boxes or electrical transformers will be
permitted except as required by code.

6. The sign shall be fabricated and installed in
compliance with all applicable building and electrical codes.

Tenant, at Tenant's sole cost and expense, may design, furnish and
install (i) one sign on the east elevation facing Burling Street,
and (ii) one sign in the parking lot in. a mutually agreed upon
location, which signs shall in all respects be subject to
Landlord's reasonable approval.



THE FOLLOWING ARE NOT PERMITTED:

a. Roof or box signs.

b. Cloth signs.

Cs Exposed seamitubing.

d. Animated or moving components.

e. Intermittent or flashing illumination.

s Iridescent painted signs.

g. Letter mounted or painted on illuminated panels.
h. Signs or letters painted directly on any surface,

except as provided herein.
L Paper signs of any type.
i I The name and/or stamp of the sign contractor.

APPROVAL PROCEDURE: Tenant shall submit six (6) sets of
drawings and specifications, samples of materials and colors for
Tenant's proposed sign (the "Design") to Landlord, 325 West Huron
Street, Suite 806, Chicago, Illinocis 60610, for written approval.
The Design shall clearly show the location, graphics, color,
construction and attachment details for Tenant's sign. One (1)
copy shall be returned to the contracted sign company and one (1)
copy shall be retained in the lease file. Landlord shall have the
right, in its sole discretion, to object to or to approve the
Design submitted by Tenant; provided that if Landlord objects to
the Design, it shall specify its reasons for the objections. 1If
Landlord objects to the Design, Tenant shall diligently proceed to
modify the Design in order to satisfy such objections and shall
resubmit the Design to Landlord for approval.

NOTE: Written approval and conformance with this sign
criteria does not imply conformance with local city and other
applicable sign codes. Tenant's sign must be permitted and must
comply with all applicable electrical and local sign codes.



DIVERSEY, INC., an Illinois Corporation ("Tenant:'!), and LAKEWEST,
INC., AGENT for benericiaries of Trust Agreement dated January 4,

2, and known as Trust Number 173581, with American National Bank
and Trust Company of Chicago, Trustee ("Landlord") that:.

l. The Commencement Date of the Lease, referred to in
Section 2.3, is September 9 .y 19 91,

2. The Temination Date referred to in Subsection
1.1.21 ana Section 2,3 jig December 3] 20

’ ——

‘.
with all the terms, covenants and conditions of the Lease on
Landlord's part to be Performed. fTne Tenant a rees that it nas
taken Possession of the Premises on _September LZ‘%L ¢ 1991

LANDLORD: TENANT:

LAKEWEST, C.,7 Age ! J. C. DIVERsSE NC.,

as afore . an I1y% 8 oration

By Rt By /

. / i} President= L7 J_A_,u",/fv,. &odi4_ President




EXHIBIT G

LANDIORD'S WORK

This exhibit sets forth the division of responsibility regarding
the construction work and materials between Landlord and Tenant
under the terms and conditions of this Lease. 1In every instance
where responsibility is not specifically vested in the Landlord
under the provisions of this exhibit, the responsibility shall be
that of the Tenant.

Landlord shall provide a standard store consisting of the
following:

1= Floor. Floor acceptable for Tenant carpeting.

2% Demising Partitions. Studs and gypsum board taped and sanded
ready for paint.

3 Interior Partitions. Studs and gypsum board taped and sanded
ready for paint.

4, Ceiling. Landlord standard configuration suspended 2'x4'
acoustical T-bar ceiling; ceiling to be or equal to Armstrong
Cortega, color white. Ceiling height to be even with top of
storefront glass except to be lower in rear of Premises for
bathroom and to accommodate HVAC ductwork and mechanicals
servicing other tenants.

5. Additional Storefront. Furnish and install approximately
twelve (12) linear feet of approximately eight foot (8') high
storefront glass on the east elevation of the Premises closest
to Diversey Parkway.

6. Electrical. Adequate electrical service to the Premises
based on normal retail loads and electrical outlets placed
every six (6) feet on all demising walls.

7 HVAC. The Premises shall have one roof-mounted HVAC unit
(in compliance with all building codes) to provide heating and
cooling capacity as follows:

Winter Heating: 10 degrees F. exterior/+75 degrees F.
interior.
Summer Cooling: 95 degrees F. enterior/+75 degrees F.
interior.

Landlord's Work will include heating and cooling sheet metal
distributed in the Premises. However, this criteria is based



10.

11.

12.

13.

14.

15.

upon a total connected load not to exceed 7 Watts per square
foot.

Fire Sprinklers. If required by code, a system and
distribution to meet all local building and fire codes; to be
in configuration existing on the date of this Lease or
pursuant to Landlord's standard configuration.

Bathroom. One handicapped bathroom complete with VCT
flooring, lavatory, toilet, mirror, light, toilet paper
dispenser, soap dispenser, paper tower dispenser and all
handicapped grab bars in accordance with local building codes.

Plumbing. Sewer service, hot and cold water to the Premises
in accordance with all local building and health codes.

Storefront. Glass storefront on the south elevation of the
Premises as existing on the date of this Lease.

Rear Service or Exit Door. As existing on the date of this
Lease.

Illuminated Exit Signs. Provide all illuminated exit signs

as required by local building code.

Paint. Paint all walls with one coat latex paint, color:
white.

Demolition. Remove all interior partitions except for bath-
room and small room to the east of and leading into the
bathroon.
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LIMITED GUARANTY OF LEASE

THIS LIMITED GUARANTY OF LEASE (the "Guaranty") dated as
of the 9th day of July, 1991, is given by JENNIFER CHICAGO, L.P.,
an Illinois limited partnership ("Guarantor") to LAKEWEST, INC.,
AGENT for beneficiaries under Trust Agreement dated January 4,
1962, and known as Trust Number 17351,-which American National Bank
and Trust Company of Chicago, Trustee ("Landlord").

I. RECITALS

1.1 Description of Lease. Landlord and J. C. DIVERSEY,
INC., an Illinois corporation ("Tenant"), have entered into a
Lease of even date herewith (the "Lease") of 730 WEST DIVERSEY
PARKWAY (the "Premises"), located at Diversey/Halsted Shopping
Center, Chicago, Illinois.

1.2 Inducement. Guarantor hereby acknowledges receipt
of an executed copy of the Lease and that the Lease will
economically benefit Guarantor. . This Guaranty is made by the
Guarantor in order to induce Landlord to enter into the Lease.

IT. THE GUARANTY

2.1 Guaranty.

2.1(a) Guarantor hereby absolutely and unconditionally
guarantees the full and prompt payment of the Monetary Obligations
(as hereinafter defined) for the first through third Operating
Years (as such term is defined in the Lease).

2:1.(b) For purposes hereof, the term "Monetary
Obligations" means each installment of Monthly Base Rent (as

defined in the Lease) when and as the same become due under the
terms of the Lease.

ITI. OTHER PROVISIONS

3.1 Actions by landlord Not to Affect Liability. The
liability of Guarantor hereunder shall not be affected by:

3.1(a) Any extension in the time for making any
payment due under the Lease or acceptance of partial payment from
Tenant;

3. L) The failure during any period of time
whatscever of Landlord to attempt to collect any amount due under
the Lease from Tenant or to exercise any remedy available under the
Lease or any other security instrument given as security for
performance of the Lease, in the event of a default in the
performance by Tenant of the terms of the Lease;



3.1(c) Landlord's consent to (i) any assignment or
successive assignments of the Lease, or (ii) any subletting or
successive sublettings of the Premises;

3.1(4) Any assignment or successive assignments of
Landlord's interest under the Lease (whether absolute or as
collateral);

3.1(e) Landlord's consent to any changed, expanded or
different use of the Premises;

3.1(£) The assertion by Landlord against Tenant of any
rights or remedies reserved or granted to Landlord under the Lease,
including the commencement by Landlord of any pProceedings against
Tenant;

3:1{9) Any subletting of the Premises Oor any part
thereof, or any assignment or other transfer, by operation of law
or otherwise, of any or all of the Tenant's interest in the Lease;:

3=1{h) Any dealings, transactions or other matters
occurring between Landlord and Tenant; or

3.1.04) The invalidity or unenforceability of the
Lease, or any disability or other defense of Tenant thereunder.

3.2 Waivers. Guarantor hereby expressly waives:

3.2(a) Notice of acceptance of this Guaranty;

3.2(b) Presentment, demand, notice of dishonor,
protest and notice of protest, and all other notices whatsoever,
including, without limitation, notice of any event or matter
described in Section 3.1 hereof.

3. 2.46c) Any and all claims or defenses based upon lack
of diligence in:

(1) collection of any amount the payment of which
is guaranteed hereby;

(ii) the discharge, liquidation or reorganization
of Tenant in bankruptcy or the rejection of the Lease by
Tenant or a trustee in bankruptcy; or

(iii) the discharge or bankruptcy of any other
guarantor of the Lease;

(iv) any other matters described in 3.1 above; and

3.2(d4) Any and all defenses of suretyship.
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3.3. Nature of Remedies. No delay or omission on the
part of Landlord in the exercise of any right or remedy hereunder
shall operate as a waiver thereof. All remedies of Landlord
hereunder shall be in addition to, and exercisable consecutively
or concurrently in any combination with, any and all remedies
available to Landlord by operation of law or under the Lease, and
Landlord may exercise its remedies hereunder against Guarantor
without the necessity for any suit or proceedings of any kind or
nature against the Tenant or any third party or exhaustion of any
remedies against Tenant or any third party.

3.4 No Subrogation. Guarantor shall not be subrogated
to any of the rights of Landlord under the Lease or in or to the
Premises or to any other rights of Landlord by reason of any of the
provisions of this Guaranty or by reason of the performance by
Guarantor of any of his, her, its or their obligations hereunder
and Guarantor shall look solely to Tenant for recoupment.

3.5 Assignment. This Guaranty shall not be assignable
by Guarantor, but shall be binding wupon the heirs, legal
representative, legatees, successors and assigns of Guarantor.
This Guaranty shall be assignable by Landlord and shall inure to
the benefit of its successor and assigns.

3.6 Governing Law. This Guaranty shall be governed
by, and construed in accordance with, the law of the State of
Illinois.

3.7 Jurisdiction. Guarantor hereby submits to personal
Jurisdiction in the State of Illinois for the enforcement of this
Guaranty.

3.8 Severability. If any term, restriction or covenant
of this Guaranty is deemed illegal or unenforceable, all other
terms, restrictions and covenants and the application thereof to
all persons and circumstances subject hereto shall remain
unaffected to the extent permitted by law; and if any application
of any term, restriction or covenant to any person or circumstances
is deemed illegal, the application of such term, restriction or
covenant to other persons and circumstances shall remain unaffected
to the extent permitted by law.

3.9 Modification. This Guaranty shall not be modified
by oral agreement, but only by written amendment executed by
Landlord and Guarantor.

3.10 Joint and Several ILiability. If this Guaranty is
made by more than one party, then each Guarantor agrees that the
obligations and liabilities of each Guarantor under this Guaranty
shall be joint and several and any action to enforce this Guaranty
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may be brought against either or all Guarantors without any
reimbursement or joinder of Tenant or the other Guarantors in such
action.

3.11 Limitation on Liability. Notwithstanding anything
contained herein to the contrary, Guarantor's liability under this

Guaranty shall be limited to all Monetary Obligations payable by
Tenant for the first through third Operating Years. This Guaranty
does not guaranty any obligation of Tenant in the event Landlord
exercises any acceleration rights under the Lease during the first
three (3) Operating Years other than any sums due at any given time
through the first three (3) Operating Years as if the Tenant's
obligations had not been accelerated.

IN WITNESS WHEREOF, the undersigned has executed this
Guaranty as of the day and year first above written.

JENNIFER CHICAGO, LisP.s
an Illinois limited partnership

4;77b'

BY: JENNIFER CHICAGO
CORE., an Illiﬁ"
ation/,/its Ge

corpor-
Partner

By:

bl § lZV// President

ATTEST:

e eecretary

Federal Employer Identification
Number:




GUARANTOR'S ACKNOWLEDGMENT

STATE OF New York)

) Ss
COUNTY OFNew York) - -
-7 T Owen Winciq » & Notary Public in and for
and residing in said County and State, DO HEREBY CERTIFY THAT
Harley Greenfield and Bernard Wincig ’
personally known to me to be the _ President and

. Secretary of.JmmHFER{}HCAQDfIﬂD.i' ) i '
an Illinois corporation, which is personally known to me to be the
general partner of JENNIFER CHICAGO, L.P., an Illinois limited
partnership, and personally known to me to be the same persons
whose names are subscribed to the foregoing instrument as such
President and Secretary, appeared
before me this day in berson and acknowledged that they signed and
delivered said instrument as their own free and voluntary act and
as the free and voluntary act of said corporation; and the said
Secretary acknowledged that _he, as custodian of the
corporate seal of said corporation, did affix said corporate seal
to said instrument as his own free and voluntary actand as the free
and voluntary act of said corporation for the uses and purposes
therein set forth. '

GIVEN under my hand and notarial seal this 2 \?.y o

MUY

Nodtary-Public

My Commission Expires:

of N
Qualifin®- 31-4714599 ™" York »
Commissicd 1 New York (ounm Zn’
Mission Expires Feb, ZBU‘}W‘ [i
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JEHHDAML FIRST AMENDMENT TO LEASE ._l_ﬁxecuteﬁ

counterpagtg,

THIS PIRST AMENDMENT TO LEASE made and entered into as of the 22nd day of
November, 1995, by and between LAXEWEST, INC., AGENT for beneficlary(ies) under Trust
Agreement dated January 4, 1962, and known as Trust Number 17351, with American National Bank

and Trust Company of Chieago, Trustee (\Landlord") and J. C. DIVERSEY, INC,, an Illinols
corporation (*Tenant"),

WITNESSETH:

WHEREAS, on July 9, 1991, Landlord and Tenant entered into 2 certain Lease for the premises
commorily known as 740 West Diversey Parkway, Chicago, Hllinois (the "Premises™) consisting of
approximately 3,190 rentable square feet of Floor Area located in the building commaonly known as
the Diversey/Halsted Shopping Center, in Chicago, lllinois (the "Shopping Center®), for a Term

commencing July 9, 1991, and ending on December 31, 2001, with one five (5) year Option Term
{the "Lease"); and

WHEREAS, the Tenant desires to reallocate its rental obligations under the Lease by amending
the Lease as hereinafter provided and the Landlord is agreeabls thereto.

NO\V THEREFORE, in consideration of the mutual covenants and conditions hersin
contained, the partics agree as follows;

1. All of the foregoing WHEREAS clauses be and are incorporated hereby by reference
as though the same were fully set forth,

2. Effective on the date hereof, the Lease is amended in that Subsection 1.1.14, ANNUAL
BASE RENT, and Subsection 1.1.15, PERCENTAGE RENT RATE, are deleted and the following are
inserted in their place and stead:

1.1.14 ANNUAL BASE RENT:

Operating Year:
Primary Ferm Annual Base Rent
09/09/91 thru 12/31/93 $68,580.00
01/01/94 thra 12/31/9% $71,771.00
01/01/96 thry 12/31/96 $64,594.00
01/01/97 thru 12/31/08 $78,553.00

o~ 01/01/99 thra 12/31/01 $78,156.00
Option Tenm Annual Base Bent
01/01/02 thru 12/31/0% $85,740.00

01/01/04 'ﬁ’ar‘u 12/31/06 $87,720.00



1.1.15 PERCENTAGE RENT RATE: Three percent (3%) in excess of the Beeakpoint.

Qperating Year:

Primary Term Breakpoint

09/09/91 thru 12/31/93 $1,524,000.00
01/01/94 thru 12/31/95 $1,594,933.00
01/01/96 thru 12/31/96 $1,400,000.00
01/01/97 thru 12/31/98 $i,462,264.00
01/01/99 thea 12/31/01 - $1,524,528,00
Option Term Breakpoint

01701702 thru 12/51/03 $1,627,463.00
01/01/04 thru 12/31/06 £1,711,085.00

3. Tenant represents that Tenant has not dealt with any real estate broker, sales person,

or finder in connection with this First Amendment to Lease other than Lakewest, Ine,, and no such
person initiated or participated In the negotiation of thig First Amendment to Lease, Tenant hereby
agrees to indemnify and hold harmiess Landlord, the Owner of the Shopping Center and its
beneficiaries, and their partners, shareholders, officers and directors from and against any and all

liabilities and claims for commissions and fees adising out of a breach of the foregoing
representation,

4. In all other respects the Lease is hereby ratified and affirmed,

3, Upon the execution hereof, this First Amendment to Lease shall become an integral
part of the Lease,

6. Except as expressly provided herein, all of the terms and provisions of the Lease, as
amended from time to time, shall remain in full force and effect. In the event of any conflict or

inconsistency between the terms of the Lease and this Pirst Amendment to Lease, the terms of this
Tirst Amendment 1o Lease shall prevall,

7. This First Amendment to Lease Is executed by the undersigned agent not personally
but solely as agent and it is expressly understood and agreed by the parties hereto, anything
contained herein to the contrary notwithstanding, that each and all of the covenants, undertakings,
representations and agreements herein made are made and intended not as personal covenants,
undertakings, representations and agreements of the agentindividually, or for the purpose of binding
it personally, but this First Amendment to Lease to Lease Is executed and delivered by the agent
solely in the exercise of the powers conferred upon it as such agent pursuant to the direction of the
beneficiary(ies) of said trust agreement and no personal liability or personal responsibility is assumed
by, nor shall at any time be asserted or enforceable against the bank, the beneficiary(les) of said trust
or its agent on account hereof, or on account of any covenants, undertakings, representation,
warranty or agreement herein contained, either express or implied, all such personal liability, if any,
being expressly waived and released by the parties hereto and the holder hereof, and by all persons



claiming by or through or under said parties or holder hereof, it being agreed and understood that
the Tenant under the Lease shall look solely to the real estatz owned by the trust of which the
Premises constitute a part for payment of any lien, claim, judgment or other liability arising out of
the Landlord's obligations created by the Lease. Such trustee hereby confirms that its beneficiary(ies)
has authority to manage the Shopping Center and has designated LAKEWEST, INC. as agent for the
beneficiary(ies) in connection with the management of the Shopping Center, ‘

IN WITNESS WITEREOF, the parties have executed this Tirst Aménc!ment to Lease as of the
date [irst above written. '

LANDLORD: TENANT

LAKEWEST, INC., AGENT, as aforesaid J. €. DIVERSYY, INC.
_ an Illindis corporation

By, By,

v
/ President

ATTEST:

Secretary



Thig Assigmneut- is made, effective as of the 1+ day of September, 2000, by and
between J.¢ Diversey, Inc, an Hlinojs Corporation wiwy Corporate offipeg 4t 419 Crosswa_ys Park
Drive, Woodbury, New York, 11 797 (hereinaﬁer reforred ¢ ag “Assz‘gnor”) and Jennjfray

WHEREAS, Lakewegt Ing,, Agent for beneﬁciary(ies} under Trugt Agrecment
dated January 4, 1962, and knowny gg Trust No. 17351, with American Nationat Bank & Tryst
the address of which ig

Parkway, Chjcago, Illinoig (the "Pre,mjses") to Agsignor, as tenant, Pursuant tg 4 cettain Lepge
dated ag of July 9, 1991; ang

3 Asg nateriaj inducement o Assipnee o exeoyte and deliver this Agmement,
Assignor represenis 1o Assignee the fcllowing :

{a) As of the dgpe hereaf, Assignor has not entered into any other



Agreement (o assign or sublet all or any portion of the Premises for any peried during any part of
the term of the Lease from and after this Date and has not granted any rights or oplions to any
third party with respect to the Premises which exist a3 of the date hereof;

()] The Lease Agreement iz in full force and ¢ffect, and all of the terma,
conditions, and promises of the leage have been complied with, As of the delivery of possession,
there shall be no default under the Leage for the payment of fixed rent or additional rent due up
until the delivery of the Premises (the "Delivery Date);

() As of the Delivery Date, there shall be no monetary default by
Assignor;

) The provisions of this Section shall survive the closing of this
Agreement; and

(£ Assignor has full power and authority to assign the Lease in
accordance with this Agreement, The party executing this Agreement is authorized to bind
Assignor and this Agreement will not violate any law, coust orders or other Agreements. This
provision shall not apply to Ay representations in connection with consent requirements under the
Lease.

4. As an inducement for Assignor entering into this Agreement, Assignee
further agrees to assume any and all obligations under the Lease after the Delivery Date.
IN WITNESS WHEREOF, Assignor and Assignee have executed this Agreement
s
y

a5 of thee2 day of July, 2000, P
JC. Divemey,7 7/
By: / /

Harley Green eld, f’_x’ésidcnt

JENNIFER CONVERTIBLES, INC,, Assignee

. . M‘_‘,

Raid Abada, President




STATE OF NEW YORK. )

COUNTY OF )wa&l

On thead (o day of /guﬁvd » 2000, before me personally came Harley
Greenfield, to me known, Wﬁﬁ, beip® by me duly sworn, did depose and say that he is the
President of J.C. Diversey, Inc. (Alssignor), the corporation described in and which executed the
foregoing mstrument; and that he signed his name thereto by order of the Board of Directars of
said corporation. .

B8

STATE OF NEW YORK )

COUNTY OF {ftcareny

On the=. § %ay of Q_,@A » 2000, before me personally came Rami Abada, to
me known, who, being by Mu’iy sworn, did depose and say that he is the President of Jennifer
Convertibles, Inc., (Assignee), the€orporation described in and wlsich executed the foregoing
instrument; and that he signed his name thereto by order of the Board of Directors of said
corporation.

55

A" : Carpoi

/ Notary Public

SANDRA M. SARCONA
Notary Public State of Naw York
No. G15A4728457

Quelified in Nassay Cour i T
Commission Expires May 3%,?5,Q~Ga
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SECOND AMENDMENT TO LEASE mi_ exaguﬂi@n
THIS SECOND AMENDMENT TO LEASE (this “Amendment™) is made and entered 1nto this
@_Kday of May, 2006, by and between JEROME H. MEYER & CO., AGENT for HALSTED
DIVERSEY LLC, an IHinois limited lability company, as “Landiord” and JENNIFER
CONVERTIBLES, INC.,, a Delaware corporation, as “Tenant”,

‘WITNESSETH:

WHEREAS, on July 9, 1991, Landiord's predecessor-in-interest, American National Bank and
Trust Company, as Trustee under Trust Agreement dated January 4, 1962, and known as Trust Number
17351, and J.C. Diversey, Inc. (*1.C.”) entered into that certain Leuse for the premises commonly known
as 730 West Diversey Parkway, Chicago, linois (the “Premises”) consisting of approximately 3,190
rentable square feet of Floor Area located in the building commonly known as the Diversey/Halsted
Shopping Center, in Chicago, Ilinois (the “Shopping Center™) for a ten (10) year Term commencing
September 9, 1991, aud automatically extending on April 1, 2001 for one five (5) year option term (the
“Lease™). The Term of the Lease as extended expires on December 31, 2006;

WHEREAS, as of November 22, 1995, the Landlord and J.C. entered inte thal certain First

Amendment To Lease whereby the parties thereto, among other things, amended the definition of Annual
Base Rent;

WHEREAS, as of September 1, 2000 J.C. assigned its interest in and to the Lease to Tenant
pursuant to that certain Assignment of Lease Agreement; and

WHEREAS, the Tenant desires to, among other things, extend the Term of the Lease to
December 31, 2011.

NOW THEREFORE, in consideration of the mutual covenants and conditions hetein contained,
the parties agree Lo amend the Lease in the following manner effective ag of the date bereof:

1. All of the foregoing WHEREAS clauses be and are incorporated herein by reference as though the
same were fully set forth,

2. Effective as of January 1, 2007, the Lease is amended in that Subsection 1.1.12, THRM is deleted and
the following is insexted in its place:

TERM: January 1, 2007 through December 31, 2011, for a period of five (5) years,

3. Effective as of January 1, 2007, the Lease is hereby amended in that Subsection 1114, ANNUAL
BASE RENT is deleted and the following is inserted in its place:

1.1.14 ANNUAL BASE RENT:

Rental Period Amnual Rent Monthly Rent
01/01/2007 thra 12/31/2007 § 99,600.00 $ 8,300.00
01/01/2008 thro 12/31/2008 $ 102,588.00 $ 8,549.00
01/01/2009 thru 12/31/2009 $105,665.64 $ 8,805.47
01/61/2010 thru 12/31/2010 $108,835.56 $ 9,069.63
01/01/2011 thru 12/31/2011 $112,100.64 $ 934172

O



4. Bffective as of January 1, 2007, the Lease is hereby amended in that Subsection 1.1.15,
PERCENTAGE RENT RATE is deleted and the following is inserted in its place:

1.1.15 PERCENTAGE RENT RATE: Three percent (3%) in excess of the Breakpoint:

Rental Period Breakpoint
0170172007 thry 12/31/2007 $2,213,333.33
0140172008 thru 12/31/2008 $2,279,733.33
01/01/2009 thra 12/31/2009 $2,348,125.33
01/61/2010 thra 12/31/2010 $2,418,568.00
(1/01/2011 thry 12/31/2011 $2491,125.33

5. Effective as of January 1, 2007, the Lease is amended in that Section 2.3.1; Primary Term is deleted
and the following is substituted iu its place:

2.3.1 Pumary Term. The primery five (5) vear term of this Lease {the “Primary Term™) shall
commence on January 1, 2007 and end on December 31, 2011, unless sooner terminated by lapse of
time or otherwise pursuant to the terms of this Lease (the “Term™).

6. Effective as of January 1, 2007, the Leass is amended in that Seefion 2.3.2, Option Term is deleted in
its entirety.

7. Tenant represent that the Tenant has dealt dircetly with and only with Jerome H. Meyer & Co. in
connection with this Amendment and that insofar as the Tenant knows no broker negotiated this
Amendinent or is entitled to any conunission in connection therewith, Tenant indematfies and holds
Landlord, its beneficiaries and their respective agents and employees harmiess form any claims of any
other broker or brokers who claim to have dealt with Tenant in connection with this Amendment.

8. Hxcept as expressly provided herein, all of the terms and provisions of the Lease shall remmain in full
force and effect during the Term as hereby extended.

9. This Amendment is executed by the undersigned agent not personally but solely as agent and it is
expressly understood and agreed by the parties hersio, anything contained herein to the comrary
notwithstanding, that each and all of the covenants, nndertakings, representations and agroements
herein made are made and intended not as personal covenants, underiakings, representations of the
agent individually, or for the purpose of binding it personally, but this Amendment is executed and
delivered by the agent solely in the exercise of the powers conferred upon it as such agent pursuant 1o
the direction of the beneficiary(ies) of said trust agreement and no personal Hability or personal
responsibility is assumed by, nor shall at any time be asserted or enforceable against the bank, the
beneficiary(ies) of said trust or its agent on account hereof, or on account of ANy cOvenants,
undertakings representation, warranty or agreement therein contained, either express or implied, afl
such personal Lability, if any, being expressty waived and released by the parties hereto and the
holder hereof, and by all persons claiming by or through or under said parties or holder hereof, it
being agreed and understood that the Tenant under the Lease shall look solel v o the real estate owned
by the trust of which the Premises constitute a part for payment of any lien, claim, Judgments or
another Hability arising out of the Landlord’s obligations created by the Lense. Such trustee hersby
confirms that its beneficiary(ies) has authority to manage the Building and ahs designated JEROME
H. MEYER & CO. as agent for the beneficiary(ies) in connection with the management of the
Building.



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

LANDLORD: TENANT:

JEROME H YER & CO,, AQGENT, JENNIFER CO

aforesaid Tenant

By: S : \ By: -

Name: 'x/m‘m” N&gr“ Name:

Title: ﬁ:’mrﬂmﬁ Title: Extora/t 1 F.

FaBwea\Diversey-Halsted\Second Amendment to Lease - Jennifer Convertibies.doc



EXHIBIT “P”

West Diversey Parkway Stub Rent:

Base Rent:
Insurance:

CAM:

Real Estate Taxes:
TOTAL:

$3,803.39
$31.45
$356.45
$802.23
$4,993.52



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
JENNIFER CONVERTIBLES, INC. et al.,!
Case No.: 10-13779 (ALG)
Debtor.

N N N N N N N

ORDER GRANTING MOTION TO COMPEL PAYMENT OF
POST-PETITION RENT PURSUANT TO SECTION 365(d)(3)

Upon the motion of Jerome H. Meyer & Co., Agent for Halsted-Clybourn Limited
Partnership, Zifkin Realty Management, LLC, as successor Agent for the beneficiaries of
Chicago Title Land Trust Company, Trust Number 102674-09, and Jerome H. Meyer & Co.,
Agent for Halsted Diversey LLC (collectively, the “Landlords”) dated October 7, 2010 (the
“Motion”) for an order directing Jennifer Convertibles, Inc., et al. (collectively, the “Debtors”),
to pay the outstanding post-petition rent due under the West North Avenue Lease, the East Golf
Road Lease and the West Diversey Parkway Lease (collectively, the “Leases”) for the period
between the Petition Date and July 31, 2010 and other accrued charges due under the Leases,
pursuant to Section 365(d)(3) of the Bankruptcy Code; a hearing having been held on the Motion
on November 9, 2010, and it appearing that the relief sought in the Motion and the entry of this
Order are appropriate and necessary upon consideration of the Motion and all of the proceedings
before the Court; after due deliberation and sufficient cause appearing for the granting of the
relief sought, it is:

ORDERED that the Motion is GRANTED; and it is further

! The Debtors in these chapter 11 cases are: (i) Jennifer Convertibles, Inc.; (ii) Jennifer Convertibles Boylston MA, Inc.; (iii)
Jennifer Chicago Ltd.; (iv) Elegant Living Management, Ltd; (v) Hartsdale Convertibles, Inc.; (vi) Jennifer Management Il1
Corp.; (vii) Jennifer Purchasing Corp.; (viii) Jennifer Management Il Corp.; (ix) Jennifer Management V Ltd.; (x) Jennifer
Convertibles Natick, Inc.; (xi) Nicole Convertibles, Inc.; (xii) Washington Heights Convertibles, Inc.



ORDERED that the Debtors are directed to pay landlord Jerome H. Meyer & Co., Agent
for Halsted-Clybourn Limited Partnership, the West North Avenue Stub Rent ($6,152.00) due
under the West North Avenue Lease; and it is further

ORDERED that the Debtors are directed to pay landlord Zifkin Realty Management,
LLC, as successor Agent for the beneficiaries of Chicago Title Land Trust Company, Trust
Number 102674-09, the East Golf Road Stub Rent ($4,447.79) due under the East Golf Road
Lease; and it is further

ORDERED that the Debtors are directed to pay landlord landlord, Jerome H. Meyer &
Co., Agent for Halsted Diversey, the West Diversey Parkway Stub Rent ($4,993.52) due under
the West Diversey Parkway Lease; and it is further

ORDERED that the Debtors are directed to pay the attorneys’ fees incurred by the
Landlords in connection with this Motion, the related hearings and related legal services; and it is
further

ORDERED that the Debtors shall pay the West North Avenue Stub Rent, the East Golf
Road Stub Rent, and the West Diversey Parkway Stub Rent and other charges that are due and
payable within five (5) business days of the entry of this Order; and it is further

ORDERED that this Court shall retain jurisdiction over any and all maters arising from
the interpretation and implementation of this Order.

Dated: New York, New York
November 2010

UNITED STATES BANKRUPTCY JUDGE



