B 10 {Official Form 10} (04/10 Agent Modified)

UNITED STATES BANKRUPTCY COURT

PROOF OF CLAIM

~

Name of Debtor: - : :
: Ashley Stewart, Ltd.

Case Number:
10-13027-KJC

NOTE This form should not be used to make a claim for an administrative expense arising afier the commencement of the case. A request for payment of an

administrative expense may be filed pursugni 1o 11 UJ.8.C. § 503,

Name of Creditor (the person or other entity to whom the debtor owes money or property):
The Novogroder Companies, Inc.

Name and address where notices should be sent:

The Novogroder Companies, Inc. '
875 N. Michigan Avenue, Suite 3612
Chicago, IL 60611

Telephone number:

(312) 951-5500

[JAN 20 2011
BMC GROUP

S —

O Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):

(Same as above)

Telephone number:

(1 Check this box if you are aware that
anyone else has filed a proof of claim
relating to vour claim. Attach copy of
statement giving particulars.

Check this box if you are the debior
or trustee in this case.

[t ]

1. Amount of Claim as of Date Case Filed: $_182.000.00

If all or part of your ctaim is secured, complete ltém 4 below; however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priority, complete item 5.

{0 Check this box if claim includes interest ot other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basis for Claim: ___ T ease

(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

4. Secured Claim {See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide lhe requested

information.

Nature of property or right of setofl: T Real Estate [ Motor Vehicle 0 Other
Describe:

Value of Property:$ Annual Interest Rate Y

Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: §

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracis, judgments, mortgages, and security agreements,
You may also attach a summary. Aftach redacted copies of documents providing evidence of perfection of

a security interest. You may elso attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

5. Amount of Claim Euntitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

O Domestic support obligations under
11 U.S.C. §507(a) 1 XA) or (a)1}B).

{0 Wages, salaries, or commissions (up
to $11,725%) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier— 11
U.S.C. §507 (a)(4).

O Contributions to an employee benefit
plan-11 U.S.C. §507 (aX(5).

0 Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507
(@)™

i} Taxes or penalties owed to
governmental units - 11 U.S.C. §507
(a)(8).

0 Other — Specify applicable paragraph
of 11 US.C. §507 (a)_).

Amount entitled to priority:
$

*Amounts are subject to adjustment on
4/1/13 and every 3 years thereafter with
respect to cases commenced on or afer
the date of adjustment,

1 Date: 14['?{”

other person authorized'to file this claim and state address
address above. Attach/éogy o power of attorney, i

/[

FOR COURT USE ONLY

Signature: The person tjling this ¢laim must sign it. Sign and print name and title, if any, of the creditor or
e number if different from the notice

Urban Yrands

IlIIIIIlI IIIIIIIIII Il

Penalty for presenting frauflulent claim: Fine of ﬂ) to $500,000 or imprisonment for up to 5 years, or both. 13 U.S.C. §§ 152 and 3571,




B 10 (Official Form 10) (04/!0 Agent Modified) - Cont.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and defmrrons belaw are general explanations of the law. In certain circumstances, such as bankrupicy cases not filed voluntarily by the debtor, there
may be exceptions to these general rules.
Items to be completed in Proof of Claim form
4. Secured Claim:

Court, Name of Debtor, and Case Number:

Fill in the federal judicial distriet where the bankruptcy case was filed (for
example, Central District of California), the bankruptcy debtor’s name, and the
bankruptcy case number. If the creditor received a notice of the case from the
bankruptcy court, all of this information is located at the top of the natice,

Creditor's Name and Address:
Fill in the name of the person or entity asserting a claim and the name and address

Check the appropriate box and provide the requested information if
the claim is fully or partially secured. Skip this section if the claim is
entirely unsecured. (See DEFINITIONS, below.) State the type and
the value of property that secures the claim, attach copies of lien
documentation, and state annual interest rate and the amount past due
on the claim as of the date of the bankruptcy filing.

of the person who should receive notices issued during the bankruptcy case. A 5. Amount of Claim Entitled to Priority Under 11 U.5.C. §507(a).
scparate space is provided for the payment address if it differs from the notice If any portion of your claim falls in one or more of the listed
address. The creditor has a continuing obligation to keep the court informed of its categories, check the appropriate box(es) and state the amount
current address. See Federal Rule of Bankruptey Procedure (FRBP) 2002(g). entitled to priority. (See DEFINITIONS, below.} A claim may be
) partly priority and partly non-priority. For example, in some of the
1. Amount of Claim as of Date Case Filed; categories, the law limits the amount entitled to priority.
State the total amount cwed to the creditor on the date of the
Bankruptcy filing. Follow the instructions concerning whether to 6. Credits:
complete items 4 and 5. Check the box if interest or other charges are An authorized signature on this proof of claim serves as an acknowledgment
included in the claim. that when calculating the amount of the claim, the creditor géve the debtor
credit for any payments received toward the debt.
2. Basis for Claim;
State the type of debt or how it was incurred. Examples include 7. Documents:
goods sold, money loaned, services performed, personal Attach to this proof of claim form redacted copies documenting the existence
injury/wrongful death, car loan, mortgage note, and credit card, 1fthe claim is of the debt and of any lien securing the debt. You may also attach a summary.
based on the delivery of health care goods or services, limit the disclosure of You must also attach copies of documents that evidence perfection of any
the goods or services so as to avoid embarrassment or the security interest. You may also attach a summary, FRBP 3001(c) and (d).
disclosure of confidential health care information. You may be required If the claim is based on the delivery of health care goods or services, sec
to provide additional disclosure if the trustee or another party in interest instruction 2. Do not send original documents, as attachments may be
files an objection to your claim. destroyed after scanning. .
3. Last Four Digits of Any Number by Which Creditor Identifies Date and Signature:
Debtor: The person filing this proof of claim must sign and date it. FRBP 9011. Ifthe
State only the last four digits of the debtor’s account or other number claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish
used by the creditor to identify the debtor. local rules specifying what constitutes a signature. Print the name and title, if
any, of the creditor or other person avthorized to file this claim. State the
3a. Debtor May Have Scheduled Account As: filer's address and telephone number if it differs from the address given on the
Use this space to report a change in the creditor’s name, a transferred top of the form for purposes of receiving notices. Attach a complete copy of
claim, or any other information that clarifies a difference between this any power of attorney. Criminal penalties apply for making a false statement
proof of claim and the claim as scheduled by the debtor. on a proof of claim.
DEFINITIONS INFORMATION
Debtor A lien may be voluntarily granted by a debtor or may be Acknowledgment of Filing of Claim
A debtor is the person, corporation, or other entity that obtained through a court proceeding. In some states, a To receive acknowledgment of your filing, you may
has filed a bankruptcy case. court judgment is a lien. A claim also may be secured if  either enclose a stamped self-addressed envelope and a
the creditor owes the debtor money (has aright to setoff).  copy of this proof of claim or you may contact BMC
Creditor

A creditor is a person, corporation, or other entity owed a  Unsecured Claim

Group (info@bmegroup,com?

debt by the debtor that arose on or before the date of the An unsecured claim is one that does not meet the

bankruptcy filing. See 11 U.S.C. §101{10) requirements of a secured claim. A claim may be partly Offers to Purchase a Claim
unsecured if the amount of the claim exceeds the value Certain entities are in the business of purchasing claims

Claim of the property on which the creditor has a lien. for an amount tess than the face value of the claims. Cne
A claim is the creditor’s. nght to receive paymem gna ) or more of these entities may contact the creditor and
debt owed by the debtor that arose on the date of the Claim Entitled to Priority Under 11 U.5.C. §507(a) offer to purchase the claim. Some of the written
bankruptey filing. See 11 US.C. §101(5). Aclaimmay  Priority claims are certain categories of unsecured claims ~ communications from these entities may easily be
be szcured or unsecured. that are patd from the available money or property in a confused with official court documentation or

‘ bankruptey case before other unsecured claims. communications from the debtor. These entities do not
Proof of Claim - represent the bankruptcy court or the debtor. The
A proof of claim is a form used by the creditor o Redacted creditor has no obligation to sell its claim. However, if
indicate the amount of the debt owed by the debtoron A document has been redacted when the person filing it the creditor decides to sell its claitn, any transfer of such
the date of the bankruptey ftling. The creditor must fiie has masked, edited out, or otherwise deleted, certain claim is subject to FRBP 3001{e), any applicable
the form with the agent of the same bankruptey court in information. A creditor should redact and use only the provisions of the Bankruptcy Code (11 U.S.C. § 101 er
which the bankruptcy case was filed, " last four digits of any social-security, individual’s tax- seq.), and any applicable orders of the bankruptcy court.
] - identification, or financial-account number, ali but the
Secured Claim Under 11 U.S.C. §506(a) initials of 2 minor’s name and only the year of any
A secured claim is one backed by a lien on property of person’s date of birth.
the debtor. The claim is secured so long as the creditor :
has the right to be paid from the property prior to other Evidence of Perfection
creditors. The amount of the secured claim cannot Evidence of perfection may inctude a mortgage, lien,
exceed the value of the property. Any amount owed to certificate of title, financing statement, or other
the creditor in excess of the value of the property is an document showing that the lien has been filed or

unsecured claim, Examples of liens on property include recorded.
a mortgage on real estate or a security interest in a car.
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NOVOGRODER COMPANIES, INC.

ASHLEY STEWART
Guarantor of Lease
2240 5. Cicero Avenue
Cicero, IL

Ashley Stewart signed Leaes on July 30, 1999,

Lease was Assigned to Ritmo Latino and David Massry on April 13, 2001.
Ritmo Latino and David Massry defaulted on Lease and vacated.

We cannot locate Ritmo Latino nor David Massry.

Ashley Stewart is still liable as Guarantor.

Breakdown of Financial Claim:

A. Rent: September 2009 through March 2010
Paid $4,200.00 per month; Shortage of $2,100.00 per month
7 months @ $2,100.00 =

B. Rent: April 2010 through June 2010
Paid $3,400.00 per month; Shortage of $2,900.00 per month
3 months @ $2,900.00 =

C.  Rent: July 2010 through January 2012
19 months @ $6,300.00 =

D. Renvovation of Space to Vanilla Box

Total Claim

14,700.00

8,700.00

119,700.00

39,000.00

$ 182,100.00

QTE& N AAsrhicanan Avarnitta ttes 2619 Chimancs IMlianmate 0511 219 O81 {85NN

Leoav 217 O81T 15010



ASSIGNMENT, ASSUMPTION AND AMENDMENT OF LEASE

THIS INSTRUMENT, executed as of the/ a‘ day of A‘pri‘l, 2001, by and among:

AS PARTY OF THE FIRST PART: THE NOVOGRODER CO., INC., as AGENT for CICERQO COMMONS -
("Landlord™), with offices at 875 N. Michigan Avenue,_ Chicago, IL 60611

AS PARTY OF THE SECOND PART: Ashley Stewart Brands, Inc. (hereinafter referred to as “Assignot™), having
a mailing address at 100 Metro Way, Secaucus, NJ 07094 and Ashley Stewart, Ltd. (hereinafter referred to as “Original

Guarantor™).

AS PARTY OF THE THIRD PART: Ritmo Latino, Inc. (hereinafter referred to as “A551gnee") having a mailing
address at 3535 Route 66, Building I, Neptune, NJ 07753,

AS PARTY OF THE FOQURTH PART: David Massry (hereinafter referred to as “Second Guarantor™).

WITNESSETH:

REFERENCE ié made to the following facts:

1. Landlord and Assignor entered into that certain lease dated as of July 30, 1999 (the “Lease”), relating to
certain premises located at 2240 South Cicero Avenue, Cicero, Illinois, (the “Leased Premises”) as more
particularly described in the Lease attached hereto as Exhibit A and incorporated herein by reference.

2. The’ Assignor wishes to assign its interest under the Lease to the Assignee and to deliver the Leased
Premises broom clean and vacant to Assignee effective as of June 1, 2001 or such other date when delivery
occurs (the “Effective Date™).

- 3. Landlord and Assignee wish to modify certain provisions of the Lease in connection with such assignment.

NOW, THEREFORE, in consideration of ONE DOLLAR ($1.00) and other good and valuable considefalion, the
receipt and sufficiency of which are hereby severally acknowledged, it is agreed as follows:

I. Assignor or Assignee shall give rotice 1o Landlord of the Effective Date ne later than two (2) business days after
- the same has occurred. Notices shall be given to Landlord in accordance with the Lease. Notices to Assignor and Assignee,
respectively, shall be given by Certified Mail, Return Receipt chuested at the address hereinbefore set forth. From and after
the Effective Date, notices to the Tenant under the Lease shall be given to the Assignee at the address. hereinbefore set forth or
at such other address as the Assignee shall noufy the Landlord in accordance with the terms of the Lease. All notices shall be
in writing.

2. The Assignor hereby transfers; assigns and sets over unto the Assignee all of its interest in and rights under the
Lease, effective as of the Effective Date, Landlord hereby consents to such transfer and assignment subjcct to the provisions
hereof. :

3. The Assignee assumes the performance of and agrees to be bound by all of the obligations of the Assignor as the
Tenant under the Lease, including, without limitation, the obligation to pay rent and amounts provided for thereunder, on or
after the Effective Date, The Second Guarantor guarantees to the Landlord and its successors and assigns the payment by
Assignee of all amounts due under the Lease on and after the Effective Date. Notice of default is waived and consent is given
10 all extensions of time Landlord may grant. - This guaranty is absolute and unconditional.

4. The Assignor and original Guarantor shall not be released from any and all liabilities and obligations under the
Lease, and the original Guarantor acknowledges this Assignment and consents to same. All guarantees remain in full force and
effect.

5. This instrument may be executed in counterparts.

6. Notwithstanding anything to the contrary contained in the Lease, Assignee may, at Assignee's sole cost and
expense, install new signage (identifying Assignee’s trade name, which such trade name shall be as provided below) in the
place of all Assignor’s existing signage on or at the Leased Premises, provided: such signage does not exceed the dimensions
of the existing signage; the removal of the existing signage &nd installation of the new signagé is performed in a good
workmanlike manner and in compliance with any and all applicable codes and/or ordinances; such signage complies with
Landiord’s current sign criteria.

7  The Lease shall be amended in the following respects effective as of the Effective Date-



8. The Assignee shall be permitted to cease operations in the Leased Premises for a period commencing on the
Effective Date and expiring on the date which is sixty (60) days following the Effective Date.

9, The Landlord hereby agrees that all conditions under the Lease to be performed by the Assignor prerequisite to the
full effectiveness of ihe Lease have been satisfied. Landlord represents to Assignee that the existing term of the Lease expires
on January 31, 2005. Landlord acknowledges that Tenant under the Lease has the option to extend the term of the Lease for
one five (5) year period pursuant to the terms and conditions of the Lease.

10. In all respects, the Lease, as hereby amended and modified, is hereby ratified, approved and confirmed.

11. Assignor represents to Assignee that Assignor is not in defauit of any of the terms in the Lease and that
Assignor shall be responsible for all obligations under the Lease prior to the Effective Date. Assignor shall indemnify and hold

.Assignee harmless for any breach of the obligations under this paragraph including any cost and expenses, including legal fees
incurred by Assignee resulting upon such breach.

12. Landlord, Assignor and Assignee agree that the "Effective Date" with respect to this Agreement shall not be
earlier than the date Assignor has delivered the Leased Premises broom clean and vacant with all furniture and fixtures
attached to the Leased Premises.

13. Assignee acknowledges that its current monthly payment under the Lease shall be SIX THOUSAND SIXTY
SIX DOLLARS and 66/100 ($6,066.66) of which THREE THOUSAND NINE HUNDRED SIXTEEN DOLLARS and
66/100 ($3,916.66) is rent and the remainder is the current amount for CAM and taxes.

14. Inno event shall any rent payable under the Lease increase solely as a result of this Assignment, Assumption
and Amendment of Lease.

IN WITNESS WHEREOQF, the parties hereto have executed this instrument in any number of counterpart copies,
each of which shall be an original for all purposes, as of the day and year first above written.

AGREED TO:
THE NOVOGRODERAO., INC. ASSIGNOR:
AS AGENT FQR OMMONS ASHLEY STEWART BRANDS, INC.

- By: o A /%W
- /f’ ’fﬁ/ﬁ’/ 0/

ORIGINAL GUARANTOR:

ASHLEY STEWART, Ltd.
K‘K 11 /

ASSIGNEE.
RITMO LATINO, INC.

oy pud Mliors

" SECOND GUARANTOR:

DAVID MASSRY . ‘
By: ﬁ ﬂ’“‘“’ M




LEASE

0
Agreement of LEASE made and entered into as of the __20~_ day of

T%It} .19 29

WIiTN ESSETH:

ARTICLE I
CERTAIN DEFINITIONS and BASIC LEASE TEFIMS

1.01 Certaln Definitions. As used herein;

(@ “Landlord"” shall mean THE NOVOGRODER CO., INC., as Agent
875 N. Michigan Avenue, Chicage, lllinois 60611.

(b) “Tenant”" shall mean ASHLEY STEWART BRANDS, INC.

Address of Tenant: 100 Metro Wa;:,};"

Secaucus, New Jersey 07094

' Leased Premises: - '2240 S. Cicero (Just North of the Kid Spot Store)

Clcero, Illinoils 60650

() “Leased Premises” shall mean the premises within the Shopplné; Center
dﬁlgnated as location 2240 S, C:I.CETO, CiCEI‘O Illinois 60650

having a Floor Area of approximately __4000 square feet, ex-
cept the rights and interests reserved and excepted as heralnafter set forth inthis
Lease.

©(d) "Shopplng Center" shall mean the real estate described in Exhibit “A"' attached
o hereto, including any and all improvements now or at any time located thereon,

excluding any portion that may be taken by eminent domaln or be dedicated for
public use, known as the CLCERO COMMONS

{e) *Leasae” shall mean Aricles | through Xl hereof and the exhibits referred 10 herein
o which, by such references, are hersby adopted and made a part hereof, together

"\\ with any amendments, modifications; schedules or plans spacifically referred to
herein.

FEE s W et d Bl od o B alod = I8 L d P17 .2 i e a
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+05 RAENTS, Tenant agrees o pay io Landlord for possession and use of the Leased Premises,
-withoul nghl‘ ol olisat or deduction for any reason, the iollowing renlis: =lfS ee B elow
{a) Minimum Rent. The Tenanl shall pay "*Mindmum Rent" at the rate ol $_

" . *
par annum, in advance monthly instaliments of sﬁﬁ_l}_eﬁ‘_’ (proraled tor fractiona! months)
on the lirsl day of egch calendar monih during 1he Leasa T rm,

..:un ;u ;a es par Lease Year, as sal forth In Anicle IV

————
{c) C 1 Area Mai nce Charge. Tenant shall also pay, as addltional rant, " Tenant's pio
rata share ol tha Common Aroa Costs according lo Ardicls V ol Lhis lease. .
{d) Real Eslale Taxes. Tenanl shall also pay, as nddi_lionnl rent, Tenanl's pro sala share of the
Shopping Center's Real Eslate Taxas according lo Section 8:01 (?) al this Laase.
(&) insusnnce. Tenant shall also pay, as additional rent, Tenant™s pro rata shaie of the lire snd

axtondad covarage fo CICERO COMMONS

2l kbl Jon-l,

» Sragrap

jusimeni duting ihe term hereal and any eutansion or renswal horsat, ol ewch rents! based upon e

Consumer Price Indax. No ad|ustmeants are 1o be made lor the firal yaar ol the Inltial term, Thorepfior,.

the minimum monthly renl provided for In Paragraph 1.05 (a) shall ba subjuct 1o adjusimen|

commancament of 1ho sacond year of lha 1orm and sach year therealter (“the sdjusimant
{ollown: ) -

In addition 1o the basle monihly remsl peovided fos In Paragraph 1.03 (a), Ihere wiltbe s

man! of such ranial during the lerm hereol and any axlension of renéwal |hereol, bassg on (he "BLS

detarmined in accordance with cost of living changes In tha “BLS Consumaers’ PpCe Index'" or “Con

lumoi' Price Indax”. The *BLS Consumaers’ Price Index figure lor Lha month of, .
1981 is haisby fixed and ssiablished as Bnd raiened 1o harein a3 \he “Bdse™ of the “"basa indax
figure' In the compuiatlon ol adjusiment of rentals harein provided ior. Apthe beginning of each suc-

ginnl ("“adjustment daie"'}, the “BLS Consumaers’
Price Indax” for the preceding month, thore)d shall be ascertained and noted
and the senial commencing wilh the start of each lease year shall o adjusied by increasing the basic

thiy rent, p ingawise, &3 the sald “BLS Consumers’ Prile Index™ fof the month has Increas-
ud 88 compared with the base "BL3 Consumers' Price Inday” figuras as hareln lixed, There shall
be no adjusimeni ‘i such “BLS Consumers’ Price Jdex™ is lower than the ligure lor

cesalve len3e ysas, b

. Thal is o say, that il the "BLS Lonsumers' Price Index” lor the month of
- preceding the lorthcoming lea:
Prica index™ lor tha month of

oar has Increasad ovarthe “BLS Conlumar’s'

. lhen al the beginning of each leass yasr, com-

: un adjust

g on
In such evenl, the baslc monthly renial for su
thiy minimum rental as provided In Parage

nt thall be made 1o the basic monthly reslal,

laase ysar shall be sal by mulliplylng the basic mon-
h 1,05 {a) by & Iraction, the numeralos of which is the

. and the donomina;or ol which

All such. adj

enlaga poinl. Each year, therealler, a similar adjusimant is 1o
83 usad In this Anticle, is o the period commencing on

shall ba mads 1o the nearest full p:
be made. The tarm, “lease ye,

. Irt no evant shall the renl in any givan

yoar incronse marn than 1094 of the previous yeer's rent,

(g} TheBLS Consumes' Price Index™ or Consumer Prlce indax" referrad (o herein shall bs \he
Consumer Pilce Indax topUrban Wage Earnars and Clarieal Workers for the City o! Chicaga, Wincis,
AILITEMS, 1967 = 100, Hshed by the Uniled Siales Deparunent of Labor, Bureau of Labor Sistiatics.
Furthar, (1) It the magfier In which the "BLS Consumers’ Pilce Index" ls determined by the Unlisd
Statas Departmani pf Labor shall be subsianilatly revised, an adjustment shail bs made in such ravis-
ad index which wodld produce resulls aqulvalent, as neasly passible, to thase which would have bean
oblainad If the " BLS Conaumern’ Price Index™ had not been so revisad; {2) H the 1867 average shail
no longer be ydad as an Index of 100, such change shall conalliute & aubstaniial ravision: {3 in the
svard that wi Any lima durlng tha tarm hereol, the United Sisies Buraau of Labor Siallstics shall discon-
linus the ipfuance of "BLS Consumars’ Price Index lor whatever reason whalacever, then in such
onilg, the paities hersto agrea lo use any other standaid, nationally iscognlzed com of liv-
than issusd and avallable, which la published by the United States Governmani, and il the
are uhable to agres within the lirst month of & lense year, then Lessor ahait have Ihe righi
Datitute thersior & comparabla infial) y index published by any other gavernmanial agency,
ayll no such Indax shall be available, then & parable Index published by & majos bank of other

Lttt oy hrovally grivod-h japwbtivation, -
1.08 Uss of the Premises. Tonant shail use the Leased Pramisos for the fallowling purposes:

‘Clothing (1)

1.07  Securlly Dapasit. A Securlly Deposh of s_NQNE shali be held by the Landiotd
undar Section 10.05 hetaol. Sald Security Deposlt shall abways aqual twe (2) monihs' Aenl.

*MINIMUM RENT:

September, 1999 — FREE

October, 1999 - FREE

Nov. 1999 / Jan., 2003 - $3,916.66 Per Mo,
Feb. 2003 / Jan., 2005 - $4, 166.66 Per Mo,

ANNUAL RENT equals twelve times monthly rent.

TENANT WILL BE GRANTED POSSESSION OF ~
THE SPACE “AS IS” ON SEPTEMBER 1, 1999 (2) -

. 2,02 Excaptlon from Leased Premi Landiord

" partly on credii, of afl salea of merchandise and services, Including all glh and march
- #1 businesa conducied on of trom he Leassd Pramlses, Including .bul nat 1

" any such audii diacto

"ARTICLE Il

.. SHOPPING CEMTER and LEASED PREMISES.

2.0t Shopplng Ceniler. It is agread (hal the dapiction of the Shopping Canter on Exhibli “A” dow
nol conslitute a represanialion, of covenant or warranty of any kind by Landiord, and Landlord reserve
Ihe tight o change the size and di slons of 1ne Shoppi g Cenler, including Ihe numbar and loc.
llon of buildings, bullding di i the bar ol lloors In any of the bulidings, slors demension
idantily and type ol other siores and tendncles, and the Common Area, excepi lhal jh Laroc“’umm
ahail not be substantislly alered without Tanant's prior approval. nelither
and reseives ltom Leased Premises tt
use of the exterior walls and roof Ihareol; 1he right to Install, maintain, repair, use and replace pipe
ducts, condulls and wires in or upon Lhe Leased Premises In locations that will not maleriaily Interte
with Tenanl's usa thereol, and the right \o enler upon the Leased Premises in any ransonabls manm
necessary fo parlorm any of the dulies and responaibllities of Landlord undar tha Laagse of 10 sxercls
any ol Landlord's rights. -

ARTICLE ML

_CONSTRUCTION BY LANDLORAD and TENANT. .
3.01  Construction by Tenant and Tanant's Plans, Tansnt will complate the Tenant's Work m T.
nants sxpense, In a good and workmanlike manner, In accordance with the plans and spacificatior
herainatter relerred to In this Sectlon 3.02, Pior to baglinning any work on the Lessed Prsmises, T.
nani shall received Landlord's welllen appraval of plans and apecilications for Tanant's Work prepars
in conformity with Exhibil “0™ and ail applicabla bullding dodes snd reguiations in sulliclent dau
o itule P king plana and specifications, Landlord shall approve or disapprove suc
plans ang spacificalions within fittesn {15) days slier receipt. Reasons for disappeoval shall be spacitical

. noled, bul Landiord may raject Ine plans tof any good reason. Tenant shall cause sl work 1o be pe

tormed in conlormity with tha plana and werk 10 be pariormiad in conlormity with Ihe plans and speciiic
tions as appraved by Landiord and will not make any changes or modifications (herslo withou! Landiord
wiltien consent, Tanant shall obitaln all required buliding permile and approvals rom local authotllic
and furnish coples thersof lo Landlord bajote commaencing any of the Tenant's Work,

3.02 Llan Frea Completlon. Tenanl agreas o pay promplly, when dus, tha enilre costs of Tanani
Work; to obtaln from each conlracior with whom Tensnt has conlracted lor such work, prios to paylr
any BMoUN 1o such contrecior, & slatemaent In wriling under oath, or verlfied by allldavll, of the name
ol all partlas furpishing materints amd Isbor for such work and the amounis dus, or to become du
to sach and, st the time of payment, abiain rom sach cantiacior s Waivor of Lisn in the amount pa
10 aach; to kaep the Leasaed Prarnises al all tmes lree of liong and clalma for liena for labor and fmateria
lor work undeniaken by Tenant; to furnish Landlord coples ol sll canlracts satered into by Tenant ar
Ihe sworn siatemants and walvors of tlans therelore, promplly upon raceipt of the tams by Tenar
1o only use conlracioss previousty approved In willing by Landlord: 1o periorm such work with uni
labor to tha axtenl and in such manner as 10 Insure Proper maintenance ol good labor relalionsh
&nd lo save Landlord harmiess and indamanified trom atl Injury, loss, claims or damage o any parsc
of property occasloned by or growing oul of such work. [t any claim for Mechanic's Lien atises again
the Leased Premises of tha Shopping Center by maton of work undertaken by Tenan, and such clsl
is not discharged, bonded or otherwise sallafied by Tenant winin thiry (30) days stier wiliten noth
1o Tenani, the Landicrd may pay such clalm snd procead 10 oblaln the discharge and ralense therec
and Tenant shall pay Landlord as addltional rent the smount peid by Landlord {0 obtain tha dischar
and reiease thereed, 1ogether with courl costs and atiorney’s fees upon demnand. Landicid ngre
Tenant may contest any clalm of len by posiing adequate security therefors with Landlord.

ARTICLE IV

tional Laasa Yoear" {os defined in Section 4.02) included In the Lease Tarm, payable as provided
Secllon 4.05 In tha amount by which Tensnl's “Qross Sales” (s dalined In Section 4.03) during su
Leass Yaor ar Fiacilonal Year, mulliplled by the Parcantpge Rent 1ale, aet fonh in Seclion 1,05
excesda the Minimum Aent payable for the same parlod, X

4.02 Computailon and Payment of Parceniags Rent, Definition of Lease Year and Frackon
Lease Year. The lerm "Lease Yeur" in dafined lo masn a pariod of 12 consstulive calendar pfonih
the firat full Lea 1 commencing on the liret day of the calandar month Iollowing the Copimenc
munl Dale of the Lease Tarm, and sach succweding Laase Year commaencing 6o ihe an
ths commancemen of the lirst Lease Year, Any poriion ol Ihe Lease Term which Is leas |
Yenr shall ba dvemed & “Fractionsf Leass Yoar”,

4.03  Definliton of Gros Sales. The term “Qrons Salas™ as uzod herain is defin
loln} amount In doliats of Ihe aclual sales price, wholher for cash or on ciodh, or

employesa of Tanant, all mall br tslaphons orders receivad of iled a1 or hom (s Laased Premiss
all deposlis ned salunded lo purchasers, sll orders 1aken In and om: the Londed Pramlsea whath
or not such orduecs are flled sisewhars, receipis or sales through sny vonding machine or other co
oparaied device, and aates by any subl £ lonake, li aryl any other person or pa
sons permitted by Landlord o use Lhe Lessed Pramises, Gross Sales sh not, howover, include ar
suma collecled and pakd by Tenant tor any saloa of relnll axcise tax Impdsed by any duly conailtuie
Qavernmenial aulhorlly, nor shall hey includs any sxchange of or mechandive betweon 1+

storen of Tenant whate such exchange of goads or merchandise ade solely o the convanie
aperalion of the business of Tenanl and not lor the purp of Ing a sale which he

thelatoloie baen made al, In of trom the Lested Pramises, of fopihe putposs of depriving Landios
of Ihe banaiit of sale which olherwlas would be made at, in oypfrom the Leasod Pismises, nor th
amoun) of Feluchs to shippars of manutaciurers, nor the amoplet of any cash o credll refund mad
upon any sble where the merchandise sold, or some part thireol, bs therealier returned by the pu
chasar and accepled by Tanaal, nor sales of lixtures aherdhe use thereol which ars not part of T
nant's stock in kade. No deducilon shall be made from Q Sales for sny Icanchise, income of gros
racelpts, or 1axes lor any other 1axes bassd upon the Infome of Tenant, Each sale upon Inslalime
o cradil shall be Ueated as & sale for the full price Ip/ihe month during which such sale as & sal
1or the full price In the month during which such sale as mada, Lisanpeciive of ihe tims when Tena
shali recelve paymant from lis cuslomer, and no glduction shall be atlowed tor uncollacied or ui
Heclabin credi -

404 Maintenance of Recorda for Examinatigh. Tenant shati utlilze, and causs 10 be ulliized, ca1
reghat quipped with sealed | 1ojdia to revord all cash sales, and Tenani ahail hoep ¢
-the Laased Premises for at least sightesn (34) monihs sher axplratlon of each Leass Yewr, or Fia
Yonal Lenss Year, records conforming 1o aplind accounting praciices showing all of the Grosa Sale
mada ty Tenani of others, at, In, and updn the Leassd Premlsex lor such Leass Yeat or Fraction
Lonss Year, including ail tax repona, sples 8lips, saies checks, bank dep and othar su
porting data. Within fillean {15) days afer the snd of axch calendar month, of portion thereol, inclu
#d In the Lease Torm, Tenant shallAurnish Landiord a slatsmeni, certifisd by ons of Tenant's o
eculive ollicars o proprisiors, of 3 Sales during such month er portion thetsof; and on or belo
Aprli 1, of the end of Tenant's llacA] year for tax purpases, In sach calondar year Inctuded in the Lea
Term, and within sixly (60) doyd after the end of the Lease Term, Tenanl shall luralsh Landiord
stalamanl which shall ba setlsjiiciory in scope and substance to Landlord, herelnafier calted the s
nunl atalement™, cortitied by A Independent Cenilied Publia Accountant, approved Landiord, of Qro
Salen during the preced| oase Yaar of Fractions! Leasa Yesr. Landloid shall have the fight fro
time 1o lime by Il o rap lalives 1o audil all mants of Gross Sales and, In co
nection with such audity 10 axamine all records (tncluding alt supporting dats) of Gross Sales, &1
Tansnt shalt make or Asuse 10 be made all such recorda readily avallabla lor such examtnation,
thal the sclual Gross Sales sxceed those reported by mors than 3%, Landio

shall, In addillon 1o /he foregoing rights have the right to treat such srronecus stalemeni as & deis
harsunder. : : .
4.05 Paymanlbt Percentage Rent. On or belore the Mheanth (15th) doy nfter 1he explration of su
Loase Yaar orfractionsl Yeer Inciuded tn the Lease Termn, and on or befors the lineenih (15th) d
atter the expjhitlon or eartlar lerminalion of the Lease Term Tanant ahetl pay to Landiord the oercs




Insert Page 2-A to Lease between The Novogroder Co., Inc.
~ As Agent and Ashlev Stewart Brands, Inc.

or any other lawful use approved by Landlord whose approval will not be unreasonably
withhelld or delayed. (Not competing with other tenants in the Center).

‘September 1, 1 999
If Landlord does not deliver the Tenapt POSsession on+Aguuet=4-4$800- the Lease dates will

be amended for this delay. In the event Landlord doss not deliver possession by October
15, 1999 either party may cancel this Lease.

nor its visibility,'access or parking availabi[ity
provided Landlord does not materially interfere with Tenant's use.

Landlord hereby agrees that he will not unreasonably withhold approval, for Tenant's Work.



ARTICLE ¥

COMMON AREAS and FACILITIES .
4501 Cummon Areas and Facilities. Landlord shall nmiake availatilg o (iMe 1 Wsie Such aieas
and fackties of commun benelil to the Tanants and vccupanis of the Shoppmry Center us Landlerd
shalt deem appropniate (herain relerrad 1o as the “Common Araas'}. Landioid shall operate managa,
aquip, ght, snsure. repait and mamiain the commaon araas Iof the Menoen purpases = such Nan-
nef as Landlord shall in 18 sole discretion dateimine and may lrom timé 10 ima cnange 1he size, 10Ca-
ton and nature of any common areas, and Landloid shall nol be subjeci 1o uabiliyty Inereol, not shall‘
Tananl ba éntitled to any compensalion, or diminulion or abaiemant of 1ani. ior shall any such action
be desmed an aclual or constructive avichon of Tenani.
5.02 Use of Common Arsas. Tenant and its permilted concussionalres, oflicers, employaes, agents,
customers and invilaes shall have 1he non-exciusive right, in comnion with Lundiosd and all othars,
to whom Landiord has or may granl rights, 10 use the Commen Arvas as designated ll’Or!1 timu. o
ume by Landiord, subject to such rogulations as Landiord may lyom tme 10 Uma impose, lmlud!ng
the dasignalion ol the days and hours, tha Common Areas shall be opan and the designation of specilic
areas i which cars owned br Tenant, its p led concess| . olficers, employess, and agents
must be pairked. Il Landlord should dasignate such parking areas, and any car of Tenant or a parmit-
1ed cancassionaire, ollicer. amployes or agent of Tenant, 1s parkad in any other ponion of tha Shopp-
ng Center, F =S RaH-pay-te-lran dioid —upen—o =t s

0 5 Tenant hareby authorizes Landiod
1o low o¢ cause any Buch car 1o ba towed from the Shopping Centar and agrees 1o reimburse Landlord
lot the cost thereot, upon demand, and to athenwise idemnily and hold Landlowd harmtess‘whh raspect
thersol. Tanant agreey lo abide by such ragulations and L0 usa its basi elforls 10 cavsa ils permitted
concessionaires, oflicers, employaus, agenis, cualomers and invilves to conlorm tharelo, Landioed
nuy &1 By Bne, close Wwmpotsnly Common Aieas 10 maky 19psIs oF qllqnunl i 10 hscourage non-
cusiomar parking. 8nd may do such other acis 1o tha Common Area 63 W 15 judgemani may ba daslrablg
to Wnpiove Ihe convenience thares!. Tenant shall upon raquas! furnish 1o Landlord the hcansa' numbers
and dsscriplions ol the cars operated by Tenanl and its peimilled concessionaires, olficers and
amployaes. Tenant shall not al any time intsrfera with Iha rights of Landlerd and other Tananls._lls
and their parmitted otlicers, employees, agents, 8 and invite#s 10 use any part of the parking
araas and other cOmmoOn &ress. ]

503 Charge tor Common Arens and Facliiiles. Tenanl shall pay lo Landiord as additional renl

in the manner provided in Section 5.05, Tenant's pro-rata shara, ag delined in Seclion 5.04 ol “Com-
mon Arsa Maintenance Cost”, which lerm is delined as lollows:

. “"Common Area Maintenance Cosl” iy dofined as all costs and expaenses {excepl laxes covered
by Section 8.01 (o) paid of incured by Landlord during the Lease Teim (including appropriate
raserves} in operaling, managing, equipping, pollcing (il and to the extent provided by Landlord),

" protecting, insuring. heating. cooling, lighling, vantilating, repairing, replacing, and maintai
ing 1ha Commaon Areas ol the Shopping Center. Such cosis and expenses shall include but
not ba limited to: maintaining any enclpsed C Arga; claaning; removal ol rubbish and

- athar rafusa; line painiling; lire proteciion; axterios illumination ol buildings and Common Areas
and i ion and maint e of signs, whether or not the hghts or signs are located on
the Shopping Canler; snow and ice clearance; costa ard axpanses of planting, maintenance,
+eplanting llowers and other landscaping; water and sewetage charges. premiums for Hability,
propedty damage, firs, exiended coverage, malicious mischigl, vandalism, Workman's Com-
pensation, employeas’ fiabiity and other insurance paid by Landiord on or in respect of the
Shopping Canter lor any calendar of premium year of part thereol includad n the Laage Tetm
of ANy fenewal term; wages; unemploymaent 1axes; srcial secunty |anes; spacial asaessments;
parsonal properly taxaes; fees for audils; requirad itansas and permis; cosis and sxpanses
of supplios; operation ol loudspeakers and any other equipment supplying music (o tha Com.
mon Asens; reasonable deprecialion of, and rants paid lor, the feasing of squipment usad in

the operalion of the Common Areas, the adminisiralive COSIS equal 10 diaerrpercert-t5y 2

ol 1ha tolal costs ol operaling and maintaining the Common Areas (Bxcupt appropriale raserves);
but cosis of equipmant chargeable 1o cepilal account and depreciation of 1he snginal cost ol
consifucting the Common Areas shall be excludad. . .
5.04 Tenant's Pro-Rata Share of Maintenance Costs.' Tananl's prc-rala share ol the Common Area
mainienance cosis shall ba the ratio of the 1olal lloor area ol 'the Leased Premises 1o the 10tal lloor

|
ARTICLE VI

h (
TENANTS ADDITIONAL CONVENANTS, .
8.0t AMirmative Cov ts. Tenant la, &t its axp , &l &l times during the Leaso Term

and such urher time as Tenant occupies the Leased Piomises or any part thergof;
(e} To perform prompity all of Lha obligations of Tenanl as sef torth in this Lonss, including the
obligation 10 pay when due alt rent and all chosgas, rales and olhar sums which by the larms of this

. *
leaze a¢e 1o be paid by Tanant. Payment of all such amounts shall be pald to: _E‘ﬁe_];_‘_’,‘

e
ATy

RO .

R e T G A B D D P N O R D A R

Or 1o such persons al such other places as Landlord may dasignaie In wrillen notice to Tenani trom
time 1o time. . :

(8) To uso the Leased Pramisas only lor tha Parmilled Uses speciilad in Sectlon 1,08, 1o opT_njs_

¥y

i1s business in the Leased Pramises under Tanant’s Trade Name a3 st fonh In Section 1.01;Jand
10 conduct i18 business at ail times in a high grade snd reputabie manner so as to froduce tha reasonable
maximum volume ol salas and transaciians and Lo halp esteblish and maintaln a high 1aputation for
the Shopping Centar. C .

() Except when and 16 the exient ihal the Leased Pramisaa ars untenaniable by reason of damage
by lire or olher casually, 10 use and continucusly operate for rotail satas purpozes all of Ihe Lensad
Premises other, than such minor portions thareo! as are taasonably required lor storage and olfice
Purposas; (o use such stosage and office space only In connaciion wilh the business conduclad by
Tanant in the Leased Premises; 10 turnish and Install all trade fixtures, which shall &1 a!l limos be
suilable and proper ior carrying on Tenant's business; 1o cany & hutt and stock ol bl

handise otiered lor sale a1 compelitive prices; 1o doq trained p nel tor elli-
cignl service to customers; and 10 opun tor business and remaln optn bor \he cuslomary bustnoss
hours during all regular and usual buslness daya durlng the enlira Laase Torm; and 16 lighi his display
windows and signg, if any, ’urmg any hours when elthar the Shapping Canter or Ihe Leasad Promisas
ara open for business.

{d) To sicre in the Leasad Pr only such morchandiss as I3 to be oliersd Jov sale at ratsll
within & reasonable time after receipl; 1o store all trash and refusa In adequate ccontalnors within
the Leasad Pramises and 1o malniain tuch inars in a healthy, sble, nost and clean condition
and In & location sa as nol lo be visible lo mambers of 1he public shapping in the Shopping Cantar,
and lo atlend 10 tha dally dispose! Iharesl in the manner dasignated by Landlord; to keep all diaing
Inslde the Leased Premises claan, 1o receive and deliver poods and marchandise only in the manner
and at such limes and in such sreas, as may be deslgnated by Landlord; and 1o conform 10 II:EI’SI'
and regulations which Landlord may make in tha managemsnt and use of he Shopping Centr 19~
quiring such conlormance by Tenant and Tenanl's smployoas. |f the Leasod Premises are used lor
the sale of tood lor consumplion Lhereln, such as for a resisurant or snack bai, Tenani shall slors
all irash, refuse and garbage in a garbage storargom or compariment which Tengni shall install and
keap in rapair at s sole expense, ' ’

(6) Except lor repaired required to be parformesd by Landlord pursuant to Saction 7,01 to kowp
tha Leased Premises, including but not imlled Io, the lire protection and sprinklar system, the socuri-
ty screen of wall {stors front), condition (including all nacessary painting and docorating) and 10 keep
all glass, including that in windows, doors, fixtures and skytights, clean and in good condition, and
{0 seplace any glass which may bo damaged of broken wilh glass of the same quallty, damage by
tirg o othex Ity d by Landlord's | excepted, :

{) To make all repalra, ailerations, additiona or raplacemenis to the Leased Premises, requlred
by any law or ordinance or any ordar or regulation ol any public autharily; 1o keep the Loased Premlsss
equipped with all safaty eppliances so required; 10 produce any licansas and permits required lor any
usa ol the Leased Premisas by Tenanl; and to comply with the ordars and regutationa of all gavern-
mental authorilies, : .

(9} To pay prompily when due the ontlre cost of any work in the Laased Pramises undenaken by
Tenant 3o that the Leased Premises shail al all imes ba froe of lians lof labor and maleriata; to pro-
duce all necessary work permita balore undenaking such work: to do all of such work in a Qood and
workmanlike manner, emplaying materisls of good quality, 10 perform such work only with contrac-
lors praviously approved of in wrillng by Landlord; to partorm such work with uninn labos \a the sxlent
and i Such manngr as 10 ensure propsr mainlenance of Qoad labor rélallonship; to comply with atl

area of all renlable space in the Shopping Center. “Floor Asea’ means with respect 1o any bl
area in the Shopping Center, including the Leased Pramises, Ihe square leel of floor space on all
Hoors, tharein, measurad from the outside of all exterior boundary watls and the midpount of any in
terlor boundary walls. it shall not include the lloor area ol roo!l structures used for mechanical equip-
meni or the Common Areaa.

505 Payment of Estimated Chargas and Perlodic Adjusimanis. Tanant shali pay to Landlord in
advance, on Lhe first day of each calandar month during thy Leasa Term, tha amount reasonably
astimated by Landlord a8 Tenan!’s pro-rata share of the Common Argas maintenance cosl lor gsuch
maonth. Landlord sha¥l lurnish Tenant a regular annual statement of |he estumated amount of such
charges In advance o tha due dale. .

The ¢compulation and paymanl of Commeon Area maintenancs cost shall be based on annual
or ssml-annual “'Compulalional Penods'’ of conseculive calendar monihs on either a ¢alendar or tiscal
yoar basis as detarmined by Landtord. Al the end of any Computational Period, Landlord shall futrish
Tanant with a stalemant prepared in reasonable detai, i accordance with general accounung pan-
clples consistantly applied, al the actual Common Area mainienance cosl paid o incurred by Landiord

. gover

al requl ts solaling lo such work; and ta save Landiord and Landlorg's banoficiaries
and agents harmiass and indemnitied (rom all injury, loss, clalms or damage by any person or propas-
1y oceasioned by of growing oul ol such work, )

{h} ,To save Landl diord’s benaliciaries and ag and their reapective successors and
assigns, harmless and indemnitied irom all injury, toss, claims or darnage (o sny person or property
whila on the Leased Premises o/ any olher part of Ihe Shopping Center occasioned by any acl or
amission of Tenan, or anyons claiming by, through o¢ undaer Tenant, b . i

{iy  Te maintain, in sesponsible companies approved by Landiord, public Eabllity insurance, inaur-
ing Landlord, Landlord's baneliciaries and agenta, Tenant and Lhe holdars of any notes secured by
a tsl motgage o Trust Daod on Ihe Shopping Conter and for Ihe Loased Premised. as thelr intarsats
may appear, against all Claima, demenda or actions for Infury 10 o death of any ona person In an
emounl ol not less than $500,000.00 and for wn Injury 1o or deall of mors than one parson in any
one acclden! in an amaourn of Aot lass than $1,000,000.00 and lor damage 1o property In an amount
of nal lesd than $150,000.00 made by of on behalf of any person, firm or corporation, arising from,
felatad 10, or cannacied with the conduct and op of Tanant's busi In the Leasad Pramisas

d, {

durlng such Computational Period and the Tenant’s pro-rata sheve theraal for such pencd. Wiihin 1) (Landlord shall have the righi to direct Tanant (o Increase such amounts whenever it considera tham

thinty {30) daya afier receipl of the stalement, 1hase shall be a satllamenl betwsan Landlord and Te-
nanl with paymeni 1o the Landlord, or credit ta the Tanani, as the Case may be, 5o 1hat the amount

of Common Arsa maintenance cost paid by Tenant snall equal Tenani's pro-rala share thergof o k*

such pariod as computad hereunder and no mare. In the event the Leasa Turm Covers only a pcrqon
ol a computation pariod the pio-rala share of Tenant's Common Area marntanunce cost 1/ such period
shall ba adjusted in propemion 1o the 2mount of such pediod coveted Dy the Laase Term. 3

ARTICLE VI

UTILITY SERVICES. "
6.01 Rotall sﬁacu. Tenant shall pay for all utilllies usad in the Leased Pramisas, including all elac-
tricily, gas, and water and sewer chaige, and, al ils own costs and expsnse and wuh_ua own equip-
man, shall heal or chill the water H uses 10 meel alt of its ewn cost malain said equipment in good
working order durlng Leass Term. Landigrd agiess that the Lessad Premises shall be separalely
melerad lor gas and eleciric usage. . . :
Ak, i hall o)

VRPTR N .

60—l r-Gpase—LHiil » Suriry b= =B-2
day Ihvough Friday, al its expansae. in tha area shown on Exhibit "A"" as Otlice Soace such hepleflGhy, 1
slacuicity and air condilloning, il any, as s commercially roasonabie lor normal ollice an

shall prompily reimbursa Lessor for ils pro-rata share ol the cost of ali heat, light e y 2
conditioning. Tenants pro-rala share will be determined by taking the anlire heet ight, elactzicity and
air conaltioning bill lor tha perlad, dividing Ine amount thareol by tha Lardl nel teazable area of tha
Shopping Center, and mulliplying the dividend thareol by the numef ol square feet occupied by the
Tananl. Such amount shall be remittad by Tenanl to Lessg hin Fve (5) days of its receipt of an
invoice therelor, which shall lor all purposes hereungarbe deemad 0 be additional reni,

6.03 Whaler. Lessor shall provide waler for all Bt upon or altiowed usaes hareunder. Teaan shall
prompily relmburse Lossor lor ils pro-rata 3he of the cost of gl such water. Yenants pro-rats share
shall be dstermined by taking Ihe entisetvater bilt lor 1he perlod, dividing tha amount thereo! by the
iotal nel leasable area ol the SherfPing Centar, and mulliplying the dividend thereo! by 1he numbar
of square leel occupiad by-Tlnant. Such amount shall be ramilled by Tenant to Lassor within live
of an invoice therefor, which shall lor all putposes hereunder be deemed 1o

s;wlca-. Lessor shalt alao provide |andiorial services as are commadcially reasonable,

nffilorial services shall not Include repiacement of soap, towala, lokiel paper or similar mateslaly
a1 L Bl s i bk

: 12

"ll'lma?mg?and in nddition and in tike amounis, caveilng Tenant's comractural liability under the hold

harmiess clause set forth in Subseciion 8.01 (h); 10 carry like coverage againsi loss or damage by
boiler or campressors, it thara ia a boller or compressor in the Leased Pramises; to malniain plate
-glase- gl } jooa-in-tve-t: d-Rsamipes and liro Insurance with such

L iintd bl Lkkingdl stk d
exlendad coverage endorsemants as Landlord may lrom tmas 1o lme require coveting all of Tenant's
stock in rada, lixtures, furniture, lurnishings, floor coverings and aquipmant in the Leased Premises
ta tha extent of al laast sighty percent (80%) of thelr raplacement coel. All of sald Insurance shall
be in the lorm and in responsible companies satisiactory o Landiord and shall provide that It will not
be subjec to canceliation, ination or changa except alter al'lenst thirty (30) days prior 1o willlen
notice o Landiord. The policias o duly executed certificates lor the same {which certliicates shall
idence (ha | ‘s respacli | ol subrogation), logsihar with sailslactory evidence uof the
payment of the pramiums thereon, shall bs depoailad with Landiord on tha day Tenant begina Ta-
nant's Wovk, and upen renewal of such palicy, not lssa than thirty (30) days prior 10 Ihe axpiration
of the term ol such coverage;-and thai if Tenant fails 1o comply with such r b ls, Landiord
msay oblain such insurance and kaep ihe same in ellect, and Tenant ghall pay Landlord the premium
cost thereo! upon demand as addilional rant,

Landiord, and Landlord's baneliciaries, thelr agents and smpicyoes, ahall not be Usble dor, and
Tenant waives all claima lot, damage o person of property sustained by Tenan! or any persons clatm.
Ing theough Tenan! resulting Irom any accidant or occurrencs in of upon the Leased Promisas or the
buiding of which they shall be a pan, o any pari of the Shopping Centar, including but not limited
10, claima for damage resulling from {1) any equipment of appurienances becoming out of repalr, (2)
Landlord’s failure 1o keap said building or the Laasad Premises In repalr, (3) injury done or occasion.
€0 by wind, watsr or olher natural alement, (4) eny detect in or fiture of ptumbing, heating or alr con-
ditioning aquipmant, alesiric wiring or installation therool, gas, waler and sieam plpw, stalrs, raliings
of walks, {5) brokan glass, (8) the backing-up of any sewer pipe or downapout, (7} the bursting, leak-
ing of running of any lank, tub, washstand, water closal, wasis pipe, drain o any other plps o Lank
in, upon of aboun such building or Laased Pramises, (8) tho eacape of steam or hot watar, (8) waler,
snow of Ice being upon of coming ihrough the roof, shylighl, trapdocr, stalre, walks of olhes places
Upon of nadr such building or the Leased Pramises or otherwise, (10} he falling of any tixture, plaster
or celling materigl, and (11) any act, ommlasion or negligence of co-tenanis, or of oihar parsons or
occupanis of sald building or of adjoinlng or contiguous propany of of Landtord, Landiord's baneiicinries,
ther agenis or amployaes.

{4 Jo permit Landiord. Landiord's morigages and thalr respective agents i3 enlar the Lensad

Bramicnn a1 toBsamailn i eclice tha miirmmes nd insmansl  sh
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Provided, however, Laridlord shall not cause Tenant's access, visibliity or parking
avallabliily to be substantially diminished. '

five percent (5%).
|

Landlord hereby certifles that the Tenant's pro rata share of Cdmmon Area Maintenance
costs will Inltially be $__310.00 per month. Furthermore Landlord agreas-that Tenant's
shere shall not Increase by more than seven percent (7%) from any year to the next.

Landlord shall also be responsible for all maintenance and repalr necessary o the
mechanical, plumbing and electrical systems serving the Leased Premises through .
October 30, 1999. .

Notwithstanding the foregoing, Tenant shall -be entitled to require a non-disturbance
agreement as a condition to any auborgilngllon. : T

or any new trade name which Tenant establishes for its lllinols Idéations.

I

In no event shall Tenant be required to remain open for mofe"'than saven (?)'Hours per day
six (6)_ days per weelk, - '

reasonable and non-discriminatory.

Except to the extent caused by ‘the negligent acts or willful

misconduct of the Landlord, its agents, contractors
or employees, :

by the standards of the industry.

Except to the extent caused by . the negliaent‘ Acts- or .«

willful misconduct of the Landlord, its agents,
contractors or employees.

and upon reasonable notice .



(i} To paacefully and quiatly vacals tha Leased Premises u,.... tsrminalion of this Lease whather

by lapsa ol time or otherwise and , at the lsrmination of this Leass, such Tenanl’s goods and

= sliects as are not permanently alfixed 1o the Leased Premises; Lo remova such of 1he alleraliona and

addilion: 1 anani a3 to repair any damage cauzed by such removal;

and paacenbiy 1o yiald up the Laased Premises and all al ions and ions { pl such

23 Landiord haa requested Tenant to ramove) and all fixtures, furnishings, floor coverings and squip-

ment which arg permanently aiflxed to the Leased Pramises, which shall theteupon bacoma the pro-

perty of Landiord, cisan and In good order, repalr and condition, demage by fire, or ather unavoidable

casualty excepted. Any personal property of Tenant not removed within five {5) days foliowing such
Ination shall, at Landlord's oplion, bacoma Ihe property of the Landlord.

{m) U the morigages or trustes named In any First Mortage of Trust Deed heraaitar placed upon
ihe Shopping Canter or any part thereol, or upon any portion or all of the Shapping Carrer and other
property, shatl stsct, by wrilten nalice 1o Tenant, to subject and subcrdinale the rights and interasls
of the Tenant undar this Lease (in whole or in part) lo the llen of lts Marigege o Trust Dead, the rights
snd intsrests of Tenant under this Lassa shall be so subject and subordinate, provided thal tha mor-
Igegee of busise shafl agres, in saki nolice 10 1ecognize This Lease of Tenani In the avent of loreciosurs
W Tanant ls not In delauvit. Any pagee or lrusies may, in the allernalive, elect to give sams or
il of Ihe rights and Interest of Tenant under Ihis Lease prlosity over the lien of its Morigape or Trust
Deed. The slection of such Morigages or Trusles shall bs binding upon Tenant whethar this Lease
Ia clated prior 1o or subasquent [0, Ihe dete of sald Mortgage or Trust Deed. Tanent shall sxscuts
and deliver whatever instruments may be required 1or such purposes, snd in the avent Tenant ialis
10 do 80 within ten (10) days after demend in writing, Tenant does hereby make, constilute and ir-
revocably appoint Landiord as Its sttorney In fact and in its name, place and siead so o do.

b b

8

{n) To prompily a of, and at all limeés malntain membership in any hanls
sssoclation of the Tenan!’s and/or ocupants In ihe Shopping Cenler in the event such an assoclation
ist d by Landlovd of & majority of tenanis in the Shoppling Center. Tenant hereby agress 1o abide

by the By-Laws, rules and regulalions Lhereol, 1o use Tanant's bast elforts lo develop within such
associalion ' :
in mny joint promotional sales campalgn pul on by such asaoclation. Tenant agrees lo pay Tanant's
proponionate share of the promotional and cther expanses of auch merchant's assoclation which are
aliocable 10 all the tenants In the Shopping Cenler In accordance with Lha By-Laws thereal from time
1o lim# i force and sHect, and such associalion, as a third party benaficlary of this covenant balwsen
Landlord and Tenani, shall have the right 1o proceed directly .g:g" Tenam 10 collact such share
without the participation of Landliced in any such aclion. \ . s

{c) To pay o Landiogd, as addional rerl ereunder, Tenant's peo-rata share of all real esiate taxas
p'ald by Landlord on the Shopping Cenler for any calendar yesr or part thereol included in the Leass
Tatm._ Tenant's prorata shars of real nsinte taxes snatl be the ratio of the Iots! lioor area of the Leas-
#d Premises 1o the total floor area of ali rentable spacs in the Shopping Canter, Tenant's share shail
be pro-rated In the svent the Laase Term covers only a part of any lax year. The lorm “real estate
taxes” as used in this Lease, shall maan all 1axes and genaral, speclal and clherwise,
jovied, assessed or Imposed at any time by any governmental guthorily upon or sgainst the renlals
payable by tanants of the Shopplng Center 1o the Landiord, either by way of substilution lor he laxes
and 3 d of imposed against such land andfor improvements, oc (other than
an Income or Iranchise tax) in addition thereto. Tanant shall pay to Landlord In advance monthly in-
slaliments one twellth {17121h} of the amount reasonably estimaled by Landlord 1o bs Tanant’s pro-
rata share of such assessmeni, raal ssiate laxes and insurance premiums commencing on Lhe first
day of the calendar month nexi succesding the Commencamont Date, and Ihis covenant shall sur-
vive the expitation or earlier 1armination of the Leass Term. Within ninaty (90} days sfter 1he end of
sach Lease Year, Landiord shall compute the actual amount of Tenant’s pro-rata share of the forego-
Ing charges for such year and furhish to Tenani n statement in reasonabls detall. Within (30} days
thersatar, thare shall be a selilemeni between Landiord and Tenant with payment 1o Landlord, o
credil 1o Tenani, as (he case may be, so that. Tananl's actual paymaenis shall be equal to Tenanl's
pro-rata share of such charges for such Laase Year and no mae. .

{p) To remaln tully obtigated undar thls Lonse notwlihslanding any assignmeni or sublonse or any -
Indulgence granted by Landiord to Yenant or to any assignea or 'sublusspo.

lalto i furnish-de.d Jlosd 7
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{ry Ta give Landlord pmrn; wrihen notice of any accident, tire or demage occuring on or 1o the
Leased Promises or the Common Area of which Tenanl has knowledge,
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{) To turnish, ‘maintaln and provids, al Tenant's sols cost and expenase the following insurance
covernge lor tha benafil of the Landiord and ihe Tenani, during tha enlire term of Ihe Leasse, it ap-
plicabie: liquor llability insurance insuring ngains! clalms for personal Injury. Joas of means of suppon, 9
death and property damage caused by the Intoxicalion of sny person wha wes alther sokd o given
alcohalic beverages on or aboul Tenant’s premisss. Tha limliation of labiiity shall not ba less than
$500,000.00 and such Insurance shall name as i d the Landiord, Landiord's beneficlaries and
agents, Tenant and the hofdera of any notes secured by a Firal Mongage or Trust Deed on the Shopp-
ing Conler and/or 1he Leased Premises, as-thelr interest may appsar. Such policy may be a blankel
policy coveting other locationa and evidence of such Insurance shall be delivared lo Landlord upon
demand. 1 Tenant lalls tyo obtain such insurance or to mainisain same in effact or 1o furnish Landlord
wilh such svidence, Landlord shall have the right 10 cbtain such insurance and Lo add the cosi thersol
lo the ren Lthen due or becoming due heceunder. -

8.02 Mesgative Covenants. Tanani covenants at all times during 1he Lease Yerm and such furiher
tirme a8 Tenant occupiss the Leased Premises or any part thereol: .

{a) Mot ta injure, overicad, deface or olherwise harm the Lansad Pramises; nor commit any nuisance;

nor unreasonably annoy owners of occupants of neighboring proparty: nor usa the Leased Premises

" for any exira-hazerdous purpose, or in any mannar will suspend, vold of make inoperative any policy
of policles of Insurance of any kind gensrally in usa in the Stais of Winols, at any lime carrisd on any
improvemanis within the Shopping Center, of In any manner which will incresss the cosi of any of
Landiord's insurainGe, nor bum any Lrash of retuse within Ihe Shopping Canter; nor without lirt receiving
Landlord"s prior written consant and providing the insurance required under Section B.01 (I}, sell,
distribute or give away any product which tands to create a nuisance in the Common Areas, nor mahe
any use of the Leased Premises which ls improper, offensive or contrary 1o any law or erdinance or
any regulation of eny gavemmental authority; or cenduct of permil any going-oul of busineas, bankrupt-
cy, fire or auction salea on the Leased Premises; nor use any advertising medium which might ba
annaying, such as hand bill, flashing lights, searchlights, loudapeskers, phonographs, sound amplifiers
of tadi or telavision receiving equipment in & manner 1o be seen o heard oulsicy tha Laasad Premises;
nor oad, untoad or park any truck or other delivery vehicte in any area of 1he Shopping Center othe:
than the ares or areas designaled tharetor by Landiord; nor use any sidewalks, wallways, malls or
Common Arsas in the Shopping Cenler Ior the sterage or disposal of trash or refusa or the aslling
or displaying of any merchandiss or other object, including bul not by way of limiation, the use o
any of lha toregoing for any news stand, cigar stand, sidawalk shop of any othsr businass occupation
or undentaking (such iafter uses belng reserved to Landiord and ila designees); nor place any lence,
slruclute, barricads, bullding, impravemant divialon 1ail or obstruction of any type or kind oo any pan
of the Common Areas; nor use he Common Areas for afly purpose other than the use designated
by Landiord; nor install of usa any sign o olher advertising device on the axterior of tha Leased Premi
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ment of the Leased Premises, . damage shall promptly be repaired by Landiord at Lendlord's 1
ponss, provided thal Landiord shall not be obligated to 30 repair if such fire, explosion or other casus
Is caused directly of indirectly by the negligence of Tenanl, {ts sgenis servanis or employees, »
pravided furiher thai Landiord shall nol be obilgated to expend for such repair an amount In sxce
ol the Insurance proceeds recoversd of (ecoverable as a resull of auch damags, and that In no svi
shall Landlord be required to seppir o replace Tenani's stock in trade, likiures, furniture, furnishin
floor coverings and squipmen, in the avenl of any such damage, and {a} Landlord Is not requir
to rapair as hareinabove provided, (b) the Leassd Premissa shall be damaged 1o the extent of |
percent {50%) of more of the cost of replacement, of (c} the bullding of which the Leased Premiy
Is a part ts damaged 10 the exteni of twenty-live parceni (25%) or mars of Ihe cost of replacems
of (d) all buildings (taken in agpregeis) In the Shopping Center shall be damaged o the extent
mors Lhan twenly-llve parcent {25%) of the aggregale coat or replacement, Landiord may steci eit!
ta tegalt of rebuild the Leasad Premises or lhe buliding or bulklings or to teeminale his Lasse up
ghving netice of such alacilon Lo Tenani within ninety (80) days shal the ocounents of the svenl ea
Ing the d I the lty, repairing, of rebuliding shall tander the Laased Premises unien
iable, in whaole or in pan, and the damage shall nol have been due 10 the delaull or neglect of T

-__nani, a Fgg]o‘ixlonln abalement of the Minimum Reni shall be ellowed from Iha dale when (he dams
ocCured unt

he date Landlord completss the repairing or rebullding, said proportion to be compus

on the basis of Ihe relalion which the gross square foolage area of the apace rendered untenanial
bears o the Floor Area of lhe Leasad Premisea. I Landiord ks required or slocts ta sapair the Leas
Premises as herein grovided, Tenani shalt repelr or replace Ha stock In (rade, fixtures, lusniture, !
nishings, fivor coverings and equipment, and If Tenant has cicaad for business, Tonant shall prom
Iy re-open lor business upon the plolion of such repal
9.2 Eminent Domalin. [t tha whola of the Laased Premises shall be laken by any public autho:
under Lhe power of aminent domain, the Laase Term shall coase as of the day possession shall_
taken by such public suthority end Tenant shatl pay renl up 1o thal date with an appropriats reh
by Landlord ol any rent which hes been pald In advance for a perlod subssquent 10 1he dals poss
slon iy 1aken. Il twonly-five percent {259%) or less of the Floor Area of the Laased Pramisas shall
80 1akan, the Lease Term shali cease only on the paris so Iaken as of the day possesaion shall
30 laken by such public aulhortity and Tanani shall pay rent up 1o thal day with an appropriata rafy
by Landlord of any rent which has bean pald in advance lor a period subssquant to the date pass
sion is so taken, and thareniler the Minimum Rent shall ba agquitably adjusted. Landiord shall st

p make all ¢ Yy repalrs of alturations to the basic building and exterior thereol so a1
conglliule the remalning premisas a complate architeclusal unll; provided, that Landiord shall not
obligated 1o undertake any such repairs or sitecations If the lotal d cost (hereol will exce
ihe amount of the award with respect to the Leased Premisas. il more than twenty-live percent (25
of \he Floor Area of the Leased Premises shall be 8o taken, then Lhe Laass Term shall cease o
on 1he pari a0 taken kkom the day possession shall be taken by such aulhority and Tenani shall §
rant up to thal day with an appiopriate rafund by Landiord of any rent which has been paid in adva:
for a perlod subsequent (o the dale posasasion is 8o taken, and sither party shall have the righ
terminate this Lease upon notice in writing within len (10) days atier taking posssasion. In 1he ev
Tanant ramaina in possession and Landlord does nol so terminate, all of the terms hereln provic
shall continue in slisct, excepl Lhal the Minimun Rant shall be equitably abated, snd Landiord »'
make all necessary tepalrs of aiterations to lhs basic bullding and exterior thereol 5o as to conatil
tha vemalning premises a completa architeciural unlt; provided, that Landlord shall not ba obliga
10 unideriake any such repaices o Altaralions if the sstimaled cost thereol will excaed the emoun
the award with respect 1o the Leased Pramises, il more than twenty-live percent {25%) of the F!
Arsa of the buliding in which lhe Leased Premises are located, or more than twanty-live percent (2¢
al the aggregate floor arsa ol all the bulldings in the Shopplng Center shall be taken under Lhe pa
of aminant domaln, Landlord may, by nctice In writing 10 Tenant, dsilvered on or belora the day :
rendering possession to the public authorlty, lermminats this Leass, and reni sha!l be pakd of refL
ud as of the dale of \ermination, All compansation swarded for any taking under ihe powws of emir
domaln, whether jor the whols or a pan of the Leasad Premises, shall be Ihe property of Landh
whather such damages shall ba swarded a3 compensation for diminution in the vatue ol the lenset
or ta tha fee of the Leased Premises or otherwlse, and Tedont hereby assigns to Landlord all of
nant's rights, tille and interest in and 10 any and ail such compenaaltion provided, however, ihal Land
shall not ba entitied 1o Bny award made expresaly ta Tenant lor the 1aking of Tenani's tade lixtu
turnliure or leasedhold improvements 1o the axisnt ol ihe cost of Tanani of sakd Improvement
clusive of Landlord's contribution) tess depraciation compuled irom the date of sald Improvom:
10 tha axpiration ol the origine! lerm of this Lease. _l 1

ARTICLE X i

. TENANT and REMEDIES

10.1 ° Dsimults by Tenant, Landiord may, a1 ity option, terminale this Loase H any delaull by Ter
conlinues aler notice, jii cass ol non-paymani of renl or any other payment provided 1o ba m
ays, or in cass of any othar delsull {hal Tenant does not cure wl

41

hereundpr for mors tha
W of It Tenant makes any assignmant for ine benslit of credilare, commita any act of banks

cy, or liles a petitlon undsr any bankrupicy or insolvancy law; or if such a pethion la Aled againsi
nant and is not dismissed within thinty (30) days; of il Tenani does not pay, alier demand, any o
tiabllity 1o Landlord ariging out of, o In connection with, 1he seasiiciien-ee cpezation of the Shop
Cantar; ot if Tenan! falsilias any monelary rapail o Landiord; or it a receiver or similar ofilcer beco
antilled 1o this Leasehald; or, {l Tenant’s Interest in this Lease is takean on execulion or alher prod
of law in any aclion sgainst Tenan!; or il Tenant does, or parmits to be done, &ny act which cre
a machanics lien or clalm thereol againsi the Loased Pramises of the Shopping Center and Te
does not comply with the provisions of Section 6.2 (d). Upon such lermination of this Leass, Land
may re-anler ihe Lensed Pramises, wilh-eswhiewt process of taw, using such force as ma)
necessary, and remove all parsons, fixlures, and chattals iherelrom, and Landford shall nol be Il
for any damagea resulling therslrom; Landlord, upon such repossassion of ihe Leased Premises, |
b enlitled to recover as liquidated damages and not as » penalty, a sum o money squal 10 the v
of tha Mini Raenl, A Foni-fh OO -l a-Sv Ay aily-es
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tothe.
olauch Lange Noas) and other sums. Upon the happening of mny mora of the above-mentionad s
Landlord may rep Ihe Leasad Premise deialnes sult, of otherwise wit
damand of notice of any kind lo Tenani {sxcept as hersinabove exprassly provided lor) and wi
lerminating this Lease in which svent Landiord may, bul shall be under no obligation so to do,
all or any pan of the Leased Premises lor such renl and upon such terma as shall be satlisia
1o Landlord {inctuding 1he sight lo relel Lha Lansed Premisea [or & 1arm greater or lesser than
temaining under the Lease Tarm, and the right 1o relel the Leased Premies 83 a par of the it
area, and the sight to change the characier of use made of tha Leased Pramines). Landiornd .
for the purpose of such relelling, decorats and make any repalrs, changes, allerations and addi
In or to the Loassd Premises thal it may deem necessary or conveniant, H-twreHord-vdom-notr
[y 5. dlosd o ) i
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othar than a store Kentilying sign approved by Landlord; nor use or parmil the use o eny portlon
of the Lensed Premises as living quariers, sleeping aparimants or lodglng rooms; naf da any act lon.
ding 10 Injure the reputation of the Shopping Center. 5 .

{b) Not Lo make any alterations or addittons, nor parmst the making of any holes in the walls, parti
tions, celllngs or floors, nor permit the painting or placing of any exierior signa, placards or other adver-
tising media, awnings, aerials, enlennas, or Lha like, withoul on sach oocasion obtalning the prior written
consent ol Landlord, .

{c) Notto assign, sell, mortgage, pledge of in any manner transier this L.ease or granl any Interest
thareln, by oparation of taw or otherwise, or sublet or grant licenss 10 use the Loased Premises or

e 4 s mmeel e imn s Bhmenl e Bacons with throuah of uldas H 7
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shall not be realized irom such reletting atier paying all of the expanses of such decorations, re|

changes, altarations, addltkons, ihe sxpensss of such relstting and the collsction of Lhe rent acc
Iheralrom 1o satisly the 1012l ren! hereln provided Lo 'be pald lor the remainder of the Lesse 1
Tenant shall pay 1o Landlord, on demand, any deliclency; and Tenant agress that Landiord may,
ima to tme, fits sull 1o recover ary sums falling due under the terma of thiy section, Fandtonde-fr

~come-in-or-be-plecod-upon-the-teased-Promises-end-whether-coquired-by-—Fenent-betere-or
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Landlord may desire

Landlord certifies that Tenant's initial pro rata share of rea! estate taxes will be $_1,525.00

per month. : s

l

. for with-a-eal fnanc

10.

11.

12.

excepf in connection with sidewalk sales which shall be permitted at least twice per year,

Landiord will not unreasonably withhold approval for Tenant's standard slgnage subject to
all Governmental approvals. Tenant shall also be entitled to maintain a sign on the
existing pylon, if allowed by Governmental authorities.

Tenant shall however be permited to malntain its customary door and window signage
regarding hours, sales, credit cards, etc. o : .

* except with Landlord's prior written consent which shall riot be 'unre'as‘onal:uly_\.vithhe'IdJ :

and except as indicated on thg;éttachédlridér;

‘thirty (30) days after

or such longer period as may be reasonably necessary to complete a cure

| and after ten (10) days’ written notice

for which, Tenant shll be permitted to seek a
separate award for damages.

and further provided that Tenant shall only be required to
join such association if at least 80% of the other tenants
have joined such assogiation and all fees are capped at

5% over the prvious years increases.
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amount; (b) that should the Loassd Premisos be conveyed by L 1, ihe Security Deposlt o any
balance thereof mey be tumed over 1o Landlord's grantee, and i tha sama ba lumed over, as alorasald,
.Tanant hereby reteases Landlord from any and all liability with respact 1o the Sacurity Deposit and
i3 application or retum, snd Tanant ngroas 10 look solsly 1o such grantee fo such application of retum;
(¢} that Landlord or ita beneliciarias shall not be cbiigaied o hold the Security Deposit as & ssparals
fund, bul may commingie it with other lunds, {d) thal it Tenant shail taithhully periorm all of the covenanty
and agreamants L this Lease contained on Ihe part of Tenan! 10 ba parormed, the Security Depaall,
of any then remaining balance thersol, shall be returmed 1o Tenanl, without Intarest, within thiny (30)
days allar the expiration ol the Leasa Tetm; and {s) that nothing harein shall be construed ta limig
the emount of damages recoverable by Landiord or any other ramedy of Landlord 1o the Security
Daposil,

ARTICLE Xt

MISCELLANEQUS PROYISIONS . "
11.1  Mutusl Walver of Subrogation Rights. Whenover (a) any loes, cosl, damage or sxpense
resulting from fire, axplosion or any other casualty or occurrence Is Incurred by aliher of the parties
10 this Leass In conneclion with tha Leased Premises of the bullding In which tha Lensad Premi

3
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periormance and snicrcament of this Leass. The invalidity or unsniorcsabllity of any provision of
Leasa shall not etfect or Impals any other peovislon. The headings of (he seversi Anicies and Sect}
contained hersin are for convenlance only end do not dafine, limit or conatrue he contents of s
Articles or Sectiona,
1.9 Delays. r & parkod of time is pravided In this Lanse for
aci or thing, ol be llabie or responsible for any delays dus

acis of God, war, governmental regulation or control or olher causos
o

Landlord t9 do or perform
10 strikes, lockouts, casuai
beyond the reasanable con
and tha time for parfonmance specitisd herein shall be extended for the amount of ¢
'is 80 delayed.

11,10 Execution of Lease by Landlord snd Tenant. Excapt as slated In this Laass, no smpio
of ngent of Landlord, or of Landlord's birokey, If any, has the authodly 1o maks or exscute a ls
or any other ngreemant or undertaking in connaction harewith. The submiasion of his o
axamination and negotlation doea not constitule an offer to lease, or u ressrvation of, or opllon -
the Leasad Premises, and thiy d it will b 8 alfactive and binding only upon exacution ;
delivery by Landlord and Tanant, All negottations, cansiceratlons, represonlations and undersiandl

are locatad, and (b} such party is then coversd in whols or In pan by Insurance with respect Lo such
toas, coal, dsmage or expansas, then tha party 80 Insured hereby raleases tha othar party from any
lisbility it may have on account of such loss, cosl, damage of expenss o the axtani of any amount
facovared by remson of such insurance, and waives any right of subrogation which might olherwlse
#xist In of &ccure Lo any parson on sccoun thareol, provided that such releass of liabllty and walver
of the right of subrogalion shall not be operathve In sny case where the sifect theraof Is 1o Invalidats
such insurance coverage or Increass tha cost thersot (provided, Laht In the case ol incteassd cost;
tha cthar party shall have Lhe righl, within thirty {30) days lollowing writlen nolice, to pay such Increas-
od cost, thersupon kesping such reloase and waiver in full force snd eftec). Ln
11.2  Notices From One Party to the Other, All nolices, demands and requeats requlred or pa mh-
led under ihiz Leass shall be In wrilng. All nolices, demands and requets shall be deemad 3 have
been property givan when served personally or depoalted In a Post Ofiice or branch Post Office reguiarty
mainiained by tha United Suales Governmant, Cartitied Mall - Relum Recelpl Requesied - with poatage
prepald; addressed 1o Landiord at the address appasring in Section 1,1 {8) and addresssd io Tenant
al the Leased Premises aa sinied in Sectlon 1.1 (b). At any time when the Tenant's Interast hersin
ahall be vested in more than one parson, firm or corporalion. nolice shall be conclunlvely desmed
1o have bean gliven lo all such parsons, lirms and corporationa, Any notice, demand of raquest glven
by Tenant to the Landiord shall be inetfective uniass all such persons, firms or corporations shall have
previcusly glven notice 1o the Landiord, signed by each of \ham, designating one or mone of than
10 give tha nolice, demand or tequesl referred to. i

11.3  Brokeragse. Tenan warrants that h has na dealings with any broker or agent in connection with
this Leass ather than Landiord’s broker, it any, and covsnanis io pay, hold harmises and Indemnity
Landiord from and against any and ail cost, axpense or llablilty for any D , COmml

and chargas claimed by any oiher broker or agant with respect 10 this Laase or Ihe nsgollation thareol.
11.4  RAsiatlonship of the Parties. Nothing contalned horeln shall be desmad or conairssd by tha
panles nor by any third party a3 creating the relationship of principal and agant or of parinership or
- of jolnt venturs betwean the parties hereto, il being underalood and agreed thal nelthar the method
ol computation of rent nor any olher provision contained hereln, nor sny acls of tha partiss hareto,
shall ba desmod 10 crasie any relationship between the partias hersto other Ihan the relationship of
Landiord and Tenant. Whenever harein the slngutar number Ia used, the same shall includs the plurm,
and (ha nauler gendsr shall include the mascullne and isminine gendars. .

11.5 Estoppel Cerlificatss. At any tims and from Lms Lo lime, Tanant agrees, upon request in writlng
from Landiord, 1o execule, acknowledge and dsliver to Landlord a statsment in writing carifying that
this Lease is unmaodified and in hull force and stfect {or i Lhere have been modiilcations that the sama
is In full farce and sftect as moditisd and staung Lhe modillcations), the daies 1o which (he Minimum
Rent,-Porconteger-fient. and alher charges hava basn paid, and any other factunl data relaling 1a thls-
Lease of the Leassd Premises which Landlord may requast.

11.6 Short Form Laazs. Tonan! agress not (o mecord (his Lease, and Landiord and Tenani agroe
o exscuts, acknowledge and dellver, if party shall 3o requesi, B "Shor Form Leose” sullable o
fecording, *
11.7 Interssi on Ungald Amounts. All amounte owed by the Tenant ta the Landlord hareundar,
sha!l be deamed 1o be addlllonal rant and shall, unless ciherwise provided hersln, ba pald within ton
{10) days trom the-date the Landiord renders statémonts of account thereol. Al amounts (including
Minimum Rant xnd go-Rantj shall boar inlorest Irom the date due uatil the dats paid atthe
rats of sighlean percant (18%b) per

annum untl pal$ )
or at a rate permitted by applicable
law, whichever is lowar.

'IN WITNESS WHEREOF, the Landlord and Tenant have duly
above set forth,

betwesn Landlord and Tenant are Incorporatod hersin and may be moditied or altersd only by agr
ment In witing between Landiord and Tenant and no act or amisslon of any smployss or agen
Landlord or of Landlord's broker, If any, shall alter, change or modify any of the provisions hery
11.11 Blnding Etfect of Laasa, Assignment by Landlord. The covenants, agresments and obll
tigns hereln contained, except ns hersin oiherwlss spachiically providad, shall extand to, bind 1

. Inure (o the banelit of the parties harato and their respaciive personal represantatives, heirs, »

censora and assigna. Landlord, at any time and om time, to Ume,
Inlerast in Lhia Lease and, In the event of such ansignment and the sasumption by the asslgnes
the covanants and sgrasmants 10 be perfarmed by Landiord herein, Landiord and s succossors 4
asaigne (olher than the assignes of Ihis Laase) shall be relsased irom any and ail labitity haraung
11.12 Jolnt and Several Llabllity of Tenant. If thare ks more than one party tenant, the covena
af the Tenant shall be the joint and several obligations of sach party, and If the Tenant s a pann
#hip, the covenania of the Tenant shall ba the joint and severs) obilgations of asch of the pann
and tha oblipalions of the Hm,

b B i, 1 oozl

may make an assignment of

-Lossad-bacabu L

Biu cana

By

of =y coun of record In this State, to be his trus and lawiul eniomey for him snd n b

slead, (0 snter his appesrance In sny sull of sulls that may be brought In an
any tima when any money Is dus hereunder for rent or otherwise, Jo-wi
and service therol and tria) by Jury or otherwlse, and 1 oo
money 80 due and for costa of st and for re
o1l #rrore thal may occur or knlerve
such judgmant, and 1o st

1]
eodil ol Ihis Siale
the lzauance of proce
& judgment of jJudgments for sy
Goable Xitornay’s foos in favor of Leasor, and to reles
n-acCh procesdings, inctuding the issuance of sxecution up
[y no writ of emor of appeal shall ba prossculed from such Ju

o Bny bill Inqulty fliled, nor any procesdings of any kind taken in law or sqy
Ny way with the operation af such judg it ol Judgr orof lon issuad thece

ot

conditlon Lo sxtending fi ing on the fity of tha Shopplng Canler or | .
increass the ren1 or other sums payabls by Tenant or 10 afiar th Tetm o restrict Tenar
use of the Lansed Premises, and If Tenant re St EgToe thereto, Landlord may werminale the Las
upon ninesty {80) daya advanca ne enant, In which sveni Landiord shall relmburse Tenant
the coat of g : provements and expanses of maving Tenani's stock and trade fixturas
11.15 Counterparts, This Lease may be sxacuied In
paris shall ba one and the sama single Instrumen,
11,18 Late Charges. In the event Tanant fails to pay to Landlord when due any instaliment of ren
of othér sum to be pakd o Landiord which may become dus hersunder, Landiord witt incur sddltio:
expansss In an amount not readlly ascertainable and which has not been slsewhare for b
W, e any limant of ren
on domand & late charge of live parc
month {with a minimum charge of $50,00

On4 Of more countorparts, bul sl such count

of other sum 10 be paki heraunder, Tenant wll pay Landiord

ts%)olmummmmormhusummrdmlnw

any one month) and live parcent (5%) sach month tharealter unil pald In Wi, Falture to pay w
demand shall be an eveni of defaul hersunder. Provigion

lata | for such iaw cha
mtlbohaddllhnwdlmhudmummnodnmhblowummhouunduornhwu

mywmmumb&-wam«nmummmmwm

;

executed and delivered this Lease batwseﬁ them, as of the date flrst

LANDLORD:

THE NOVOGRQDER COMPANIES, INC.

George [Novogro

r, President

TENANT:  ‘ASHLEY STEWART BRANDS, INC.

\

Joseph J. Sitt Itg: President
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RIDER TO LEASE DATED JUNE 8, 1999 BETWEEN
ASHLEY STEWARD BRANDS, INC., (TENANT)
: and '
NOVOGRODER. COMPANIES, INC,, As Managing Agent for
CICERO COMMONS (LANDLORD) =~

OPTION TO EXTEND LEASE TERM and ADJUSTED MINIMUM RENT

Option to Extend Lease Terra. Landlord grants Tenant an option to extend the Lease Term
for one “Renewal Term” of five years. During the Renewal Term, the Minimum Rent shall be
adjusted to the rate of *sce below, per annum, but in all other respects the provisions and terms
hereof shall apply to such Renewal Rents. In the event Tenant elects to extend this Lease for any
Renewal Term pursuant to this Rider, Tenant shall give written notice to Landlord not later than one
hundred eighty days (180) prior to the commencement date for the Renewal Term with respect to
which such option is being ¢xercised by Tenant.

ONE 5-YEAR OPTION

February 1,2005 through January 31, 2006 $4,292.00 Per Month
February 1, 2006 through January 31, 2007 $4,420.00 Per Month
February 1, 2007 through January 31, 2008 $4,553.00 Per Month
February 1, 2008 through January 31, 2009 -$4,680.00 Per Month
February 1, 2009 through January 31, 2010 $4,830.00 Per Month

Annual rent is twelve times monthly rent.

HATMarcintec\PGK\98992\rider. wpd



RIDER TO LEASE JBETWEEN NOVOGRODER COMPANIES, INC., AS LORD AND
ASHLEY STEWART BRANDS, INC., AS TENANT, DATED AUGUST 431%:’[;, FOR
PREMISES AT CICIIRO COMMONS, CICERO, ILLINOIS.

Additional Lease Provisions

The following additional provisions are hereby incorporated into the Lease as though fully set forth therein.
In the event of any conflict or inconsistency between the terms of the Lease, all exhibits thereto and the
terms of the following pmmsmns the terms of the following provisions shall be controlling. Any reference

within the Lease to specific provisions herein is for conveniénce only, and shall have no bearing upon the
weight accorded to those provisions herein to which specific reference is not made.

I

Commencement Date

I-1 Commencement Date

The Lease term shall commence dpon mnety (90) days after the Landlord turns over possession of the

Premises to the Tenant.

I-2 Dead Periods

Intentionally Omitted.

A I-3 Tenant Cancellation Date

Intentionally Omitted.

1-4 Lease Year

As used in this Lease, the term “lease year” or “Lease Year” shall mean each twelve {12) month period
from February 1 to January 31 during the term of this Lease provided however that the first lease year shall
also include the period from the Commencement Date to the following January 31. In the event the first
Lease Year is fonger than twelve (12) full calendar months then annual Fixed Minimum Rent, and ali

_ other charges payable on a lease year basis shall be increased proportionately. Wherever in the lease, -

“year” or “years” appears with respect to the lease or the payment of rent thereunder, such term shall be
construed to mean “lease year (s)" unless specifically stated otherwise.

11

Use and Operation

-1 Permitted Use/ Tradename

Tenant may use the Leased Premises for the display and retail sale of ladies, children’s, infant’s, male and
femnale apparel, furnishings and accessones, lingerie, perfume, health and beauty aids, handbags, shoes,



i

sca rves, cosmetics, wigs and costume jewelry {including precious metals), gifts and boutique items.
Tenant may perform alterations on apparel sold at the Leased Premises.

Tenant may change its tradename at any time throughout the term of this Lease without Landlord’s consent
provided such tradename is used by a majority of Tenant’s stores in the State of [llinois or such changeis
to one of the following trandnames: (1) 100% girls; (2) The Essence of Body & Soul; (3) Marianne; or (4)
Kidspot. '

II-2 Elours of Operation

Intentionally Omitted

I1-3 Window Lighting Requirements

Tenant shall be obligated to keep its show windows lit only. fil:ring its required hours of operation.
II-4 Go Dark Right
Intentionally Omitted

II-5 Tenant’s Kickout Option

Intentionally Omitted

II-6 Continuous Operations

Notwithstanding anything in this Lease to the contrary, it is understood and agreed that Tenant may, in its
sole discretion, at any time cease to conduct business in the Leased Premises, and such closing shall not
constitute a default under this Lease.

III

Gross Sales

III-1 Gross Sales Exclusions

Intentionally Omitted
III-2 Landlord’s Right to Audit

Intentionally Omitted

H1-3 Method of Maintaining Business Records and Recording Sales

Intentionally Omitted.

Vv

Common Area Expenses

[V-1 Exclusions from Common Area Expenses

Common Area Expenses shall not include (i) the initial cost of any construction of the Shopping Center or
any part thereof; (i) costs for any items which under generally accepted accounting principles would be
capitalized, depreciated, or amortized, except for parking lot resurfacing (whether or not said items are



leas ed, financed and/or purchased); {iii) salary, employee benefits and payroll taxes for off-site, executive
or managerial personnel, support staff and office expenses; (iv) brokerage fees and commissions incurred
in connection with the sale or leasing of space in the Shopping Center; (v) such-portion of any expense for
whicl Landlord is entitled to reimbursement by insurance proceeds, condemnation awards, other tenants,
or an'y other source; (vi) cost of performing additions, alterations, improvements or individual services
for other tenants or vacant or vacated space (including, but not limited to, the repair and/or replacement of
the roof over all tenant premises};. (vii) any payment required in connéction with any debt or ground
lease encumbering the Shopping Center, (viii) any amounts not actually expended, such as contingency
funds, reserve funds or sinking funds; (ix) costs and expenses of enforcing lease provisions against other
tenants in the Shopping Center, including legal fees; (x) expenses resulting from a violation of Landlord
of the terms of any lease of space in the Shopping Center or of any ground lease-or mortgage to which
this Lease is subordinate; ' (xi) Intentionally Omitted; (xii) costs attributable to any exterior building
painting; (xiii) all'costs associated with the removal and clean up of hazardous wastes and toxic
substances unless the hazardous waste and toxic substances Wére generated by Tenant, its agents or

emp lyees; (xiv) costs associated with one or a specific group of tenants from whick all tenants do not
benefit (including, but not limited to, the food court); (xv) extra electricity %4 hour after Tenant’s normal
store hours (xvi) services which are sales promotion related (i.e., customer service desk, music and hohday
decor); {xvii) mark-up on utilities bought in bulk and distributed to Tenants; (viii) construction of
barricades for vacant stores; (ixx)Intentionally Omitted; (xx) any portion of time of on-site management
that relates to real estate activities of the Landlord and Tenant relations; and (xxi) all management fees.

Landlord represents that there shall be no additional overhead, managerial, administrative or supervisory
cost or expense in excess of the five (5%) percent administrative fee as described herein for the operation
and maintenance of the Common Areas of the Shopping Center and such administrative fee shall be
applicable with respect to Common Area Expenses only and shall exclude with respect to Common Area
Expenses any and all costs associated with Taxes, Insurance, and utilities and service contracts for work
which could be performed by an in-house staff, if any. In addition, Landlord shall include the seating area
of the food court, if any, in the computation of the gross leasable area of the shoppimg center.

IV-2 Services Performed by Affiliates

The charges for any services provided by affiliates, related or designated parties of Landlord which are
included in Common Area Expenses or any other charge payable by Tenant to a party designated by
Landlord shall be reasonable, customary and competitive with charges for similar services of indepeadent
contractors in the area where the Shopping Center is located. If a service is performed by an affiliated
company of the Landlord, the billing shall not include any profit or administrative charge. In the event
Landlord shall contract for any services on behalf of Tenant and/or other tenants in the Shopping Center,
such comract(s) shall be at locally competitive rates and proportionate to Tenant’ s actual use of such
services.

IV-3 Right to Audit

- Tenant or Tenant’s agent shall have the right, at its own cost and expense, but not more than once per year
on reasonable prior notice to Landlord, to inspect, examine and make copies of, Landlord’s books, records
and computations with respect to Common Area Expenses, HVAC charges, utility charges, Insurance and
Taxes and Landlord shall retain such books, records and computations for at least three (3) years following
the period to which they relate. In event of any overpayment by Tenant, as determined by Tenant’s audit,
Landlord shall, within twenty (20) days after demand, refund the amount of overpayment to Tenant. with
interest thereon, from the date of overpayment to the date refunded, at the Default Interest Rate.
Alternatively, in the event of any overpayment by Tenant, Tenant shall be entitled 10 offset such excess
apainst payments becoming due to Landlord. If the audit discloses a discrepancy in excess of five (5%)
percent, Landlord shall be obligated to pay all costs associated with such audit,

1V-4 No Duplication




There shall be r:0 duplication of costs, charges or expenses anywhere in this Lease, including, without
limitation, charyzes for utilities, advertising, HVAC, Insurance, Taxes, Common Area Expenses or
deprecation. Fuuthermore, Landlord covenants and agrees that there will be no additional overhead,
administrative, management or supervisory costs-other than those contained in the five (5%) percent
administrative: charge for operating and maintaining the Common Area pursuant to this Lease.

IV-5 Overpayment During Final Lease Year

Any overpayment by Tenant of Common Area Expenses Taxes or any other charges concerning the final
Lease Year of the term of this Lease shall be refunded by Landlord to Tenant within thirty (30) days of the
expiration of the Lease term.

IV-6 Income Applied to Common Area Expenses /"“

Before computing Tenant’s pro-rata share of Common Area Expenses, Landlord shall be required to
deduct income derived from the foillowing: (i} tenants who pay separately for Common Area Expenses;
(i) parking fees; (iii) kiosk rentals and charges; (iv) stroller rentals; (v) shuttle bus charges; (vi)
promotional events; (vii) sale of lottery tickets; (viii) locker rentals; (ix) Intentiomally Omitted; (x) excess
commeon area maintenance charged to food court tenants; and (xi) other services provided by Landlord for
which Landlord receives a fee.

.

IV-7 Cap On Increases / Representation of Charges

Any increase in Common Area Expenses payable by Tenant shall be at a rate equal to the lesser of (i) the
actual increase or (ii) seven (7%) percent of the previous year's Common Area Expenses. Landlord
represents that Tenant's Common Area Expenses, and all other items of additional rent, except for Taxes,
for the first Lease Year shaIl not exceed $1.00 per square foot.

Y

Taxes

¥-1 No Penalties
Real estate taxes payable by Tenant as provided for herein (“Taxes™) shall not include any interest or

penalties imposed by the assessing authority except if arising as a result of Tenant's late payment of
Tenant’s proportionate share thereof,

V-2 Unimproved Land

“ Taxes allocable to the Shopping Center shall not include taxes on any unimproved parcels of land.

V-3 Installment Payments

If special assessments may be paid in installments over a period of years, only the installments coming due
during the tax year in question during the Lease term shall be included in Taxes payable by Tenant for such
year.

V-4 Refund and Abatements

[f Landlord shali obtain a refund or abatement of any Taxes to which Tenant contributes, Landlord shall
refund to Tenant its proportionate share thereof less Tenant’s proportionate share of Landlord's reasonable



costs o f obtaining same. In no event shall Tenant be liable for such costs unless there shall be a net savings
to Ten ant. ' .

V-5 1:xclusion

Taxes: shall not include any corporate, personal property, franchise, capial levy, inheritance, transfer or
income tax levied on Landlord.

VI

Maintenance, Repairs, and Alterations

VI-1 Landlord’s Repairs

Intentionally Omitted

‘VI-2 Tenant’s Right to Cure

If Landlord has not commenced repairs or maintenance required to be performed by Landlord hereunder to
the Premises within seventy-two (72) hours after notice thereof from Tenant, or if so commenced, is not
diligently pursuing same to completion, Tenant shall have the right, but net the obligation, to make such
repairs and Landlord shall reimburse Tenant for the reasonable cost thereof within fifteen (15) days after
receipt of a bill therefor from Tenant,

'VI-3 Structural Alterations

Intentionally Omitted.

VI-4 Tenant’s Permitted Alterations

Tenant shall be permitted to perform non-structural alterations without Landlerd’s consent, provided such
alterations do not materially affect Tenant’s storefront or the electrical, plmbing or HVAC systems
located in the Leased Premises. Tenant may install any professionally prepared standard interior signage
on the-windows and within the L.eased Premises without Landlord’s prior consent. All signage, decorative
lighting and millwork installed in the Leased Premises by Tenant shall be and remain the property of -
Tenant and Tenant may remove same at the expiration or sooner termination of this Lease.

VI-5 Display Clause

Notwithstanding anything contained in the lease to the contrary, Tenant may use such displays and fixtures
in the premises as Tenant deems desirable. '

VI-6 Surrender of Leased Premises

Intentionatly Omitted.

VI-7 Landlord’s Representation

Landlord represents and warrants that as of the date the Leased Premises is delivered to Tenant that all
utilities, plumbing, sprinkler, HVAC and electrical systems are all in good working order. In addition, the
roof is free from leaks and there are no structural defects in the Leased Premises or the Shopping Center.
Also, there are'no violations filed against the Leased Premises or the Shopping Center which would
prevent Tenant from obtaining any permits or approvals required in connection with the performance of



any work at the: Leased Premises or the Shopping Center. Landlord further represents that the Leased
Premiscs are fiee of vermin and termites.

‘Y1

Premises Integrity

VII-1 Kiosks

Landlord shall not construct or place a kiosk or other improvement or obstriction, whether permanent or
temporary, in any portion of the area created by extending Tenant’s side lease lines across the entire width
of the enclosed mall, or if the Shopping Center is not an enclosed mall, for a distance of 75 feet.

/
/

VII-2 Modifications to the Shopping Center

(a) Landlord shali make no changes to the Shopping Center or the Leased Premises which will change the
layout of the Leased Premises, adversely affect access to the Leased Premises, the visibility of the Leased
Premises, or the frequency of pedestrian traffic passing in front of the Leased Premises.

(b) Landlord shall not diminish parking for the Shopping Center.

{¢) Landlord shali not place trees and/or other shrubbery in front of Tenant’s Leased Premises which shall
impede pedestrian traffic or affect the access to, or visibility of the Leased Premises.

VII-3 Interference with Operation

[fas a result of:
(a) Landlord’s making of any repairs to the i eased Premises; or

(b) Landlord’s performing of any repairs, additions, alterations, renovations, reconﬁguratlons or
improvements in or to the Shopping Center (including excavations); or

_(¢) Landlord's failure to supply any Utility (if Landlord shall supply such Utility); or

(d) Landlord’s removal of Hazardous Materials (as heremafter deﬁned) from the Leased
Premises; and

there is a material interference with Tenant’s ability to conduct its business in_the Leased Premises :
(“Interference”) then all payments of Fixed Minimum Rent and all additional rent shall be abated from the

date of Interference until such Iaterference ceases.

Vil-4 Relocation

Land[ord shall not relocate Tenant into another space in the Shopping Center ot reduce the size of the
Leased Premises.

VII-5 Installation of Utility Lines

Landlord shall install il utility lines and services for other store locations above the finished ceiling and
along the perimeter walls of the stock room area of the Leased Premises. Any such installations shall not
interfere with electrical, mechanical or sprinkler lines in the Leased Premises.



VII-6 Security Gates

Tenant shail have the right, without Landlord’s consent, to install additional or replacement securlty gates
or arzy other security device or system at the Leased Premises.

VII-7 Sign Removal

If durir g any remodeling, repair or expansion of the Shopping Center ( the “Work™), it is necessary for
Landlord to remove Tenant’s storefront sign (the “Permanent Sign™), or to install scaffoldmo or other
aids for performing the Work that obscures the Permanent Sign in whole or in part, then Landlord may do
s0, provicled Landlord complies with the requirements set forth below:

a. Pe rmanent Sign. Removal of the Permanent Sign shall be subject to the following conditions:
. /:‘ ’
(i) Landlord shall, at it’s sole cost and expense, remove the Permanent Sign in a careful manner so as
~not to damayze it, and store it in an appropriate facility;

(ii) As ss00n as the Work has progressed to the point that the Permanent Sign can be reinstalled,
Landlord, at Landlord’s sole cost and expense,. shall reinstall the Permanent Sign at it’s former location;
and

{iii) Landlord, atLandlord’s sole cost and expense, shall promptly repair any damage to the
- Permanent S ign which occurs during the removal, storage, or reinstallation thereof.
b. Temporary Sign. If the Permanent Sign is removed or blocked by scaffolding or other Work for a
period in excess of two (2) days, then Landlord, at Landlord’s sole cost and expense, shall provide a
. temporary sign to advertise Tenant’s business. Such temporary sign shall be as similar as reasonably
possible in both size and style to the Permanent Sign, and shall be installed by Landlord in a location as
near as reasonably possible to the location from which the Permanent Sign was removed or blocked,
consistent with the goat of achieving maximum visibility for such temporary sign.

VII-8 Pyloa Signs/Canopy
Intentionally Omitted.

VII-9 Scaffolding

If Landlord desires to-erect scaffolding at the Building or near the Leased Premises at the Shopping Center,
same must be on written notice to Tenant and in compliance with requirements imposed by law. Landlord
will use its best efforts to perform all such work so as not to diminish Tenant’s floor area or disrupt
Tenant’s architectural layout. Tenant may install reasonable signs on all scaffolding provided same is in
accordance with law. Landlord will use reasonable and diligent efforts so that the scaffoldmv shall not
inhibit ingress to or egress from the Leased Premises.

VIII

YIHI-1 Utilities Provided by Landlord

Intentionally Omitted.

VIII-2 Change in Supply of Utilities




Intentionally Omitted.

VILI-3 Utility Equipment

Tenant shall have the right to use all existing wires, feeders, risers, lines, conduits and other utlllry
equipment in the Leased Premises at no cost to Tenant.

X

Insurance and Indemnity

IX-1 Blanket Policy

Tenant may maintain all or any part of the & insurance requ1red pursuant to this Lease in the form ofa
blanket policy covering other locations in addition to the Léased Premlses

~ IX-2 Self Insurance

Intentionally Omiited.

IX-3 Landlord’s Insurance ' .

{a) Landlord shali maintain with responsible companies fire and extended coverage insurance,
including vandalism, malicious mischief, sprinkler leakage and flood endorsements covering the
replacement cost of the entire Shopping Center less foundations and excavations in an amount not less than
ninety {90%) percent of the replacement value or the greater amount necessary to prevent Landlord from
becoming a co-insurer.

(b) Landlord shall maintain with responsible companies, public Liability insurance, insuring Tenant -
and Tenant’s guarantor (if any) as an additional insured against all claims, demands and actions for injury
to or death of any one person in the amount of not less than $1,000,000 and for injury or death of more
than one person in any one accident in an amount of not less than $2,000,000 and for damage to property
in an amount not less than $1,000,000 (or combined single limit coverage of $5,000,000) made by or on
behaif of any person, firm or corporation, arising from, related to, or connected with the conduct and
operation of Landlord in the Common Areas, and anywhere upon Landlord’s tract and should hold Tenant
and Tenant’s guarantor (if any) harmless and indemnified from all injury, loss, claims or damage to any
person or property while in the Common Areas or any other part of the Shopping Center. '

() Notwithstanding anything contained in this Lease to the contrary, the limits of such insurance as
set forth above, shall not limit Landlord’s liability hereunder. |

IX-4 No Premium Increase

Tenant’s use of the Leased Premises for the current permitted use as set forth herein shall not be deemed to -
increase Landlord’s insurance premiums for fire and extended coverage insurance (or “all risk” insurance,
as the case may be).

IX-S Indemnity by Landlerd

Landlord shall indemnify, hold harmless and defend Tenant from and against any and all claims,
demands, damages, judgments, fines, penalties, losses, costs and expenses, including reasonable
attorneys’ fees, incurred by Tenant as a result of:



{a) any accident occurring on or about the Common Areas of the Shopping Center, except for the
negligent, or willful acts or omissions of Tenant, its agents, contractors, employees proximately causing
same ;

{b) the negligent or willful acts or omissions of Landlerd, its agents, contractors or employees; or

(¢)  abreach of the provisions of this Lease by Landlord, its agents, contractors ot employees.

IX-¢ Waiver of Subrogation

Intentivnally Omitted

IX-7 Coverage’s

In no event shall Tenant’s proportionate share of the cost of such insurance include any contribution
toward earthquake, flood, or rental abatement insurance, unless Landlord’s mortgagee requires such
iterns to be carried in Landlord’s policy.

X

. Casualty/Condemnation

X-1 Tenant’s Right to Terminate

If (a) the Leased Premises is damaged by casualty, in whole or in part, during the last one (1) years of the
Lease term, or (b) if at any time during the Lease term the Leased Premises are destroyed by casualty, in
whole or in part and Landlord shall not begin repair thereof within six (6) months of the date of the
casualty or, (c) if Landlord has not completed the repair of any casualty within one (1) year of the date of
the casualty, then Tenant shall have the right to terminate this Lease on thirty (30) days notice to Landlord.

X-2 No Discrimination in Termination

Landlord shall not exercise any right that it-may have to terminate this Lease unless it simultaneously
terminates the leases of all other tenants in the Shopping Center similarly affected with respect to any such
casualty or condemnation, -

X-3 Unamortized Costs

Intentionally Omitted. '

X-4 Tenant’s Right to Close

Intentionally Omitted.

X-5 Extension of Term

Intentionally Omitted.

X-6 Renewal Option

Intentionally Omitted.

X-7 Abatement of Rent and Charges



Inteutioﬁally Omitted.

XI

Assignment and Subletting

(2) Notwithstanding anything to the contrary in the Lease, Tenant may assign the Lease or sublet the
entire Leasi:d Premises without Landlord’s prior approval, provided: (i) any assignee assumes in writing
the performance and observance of all the terms, convenants and conditions of the Lease; (ii) any assignee
or sublessee agrees in writing to continue to occupy the Leased Premises in accordance with all provisions
of the Lease, including without [imitation provisions regarding the use and operation of the Leased
Premises; (iii) a copy of the sublease or assignment and assumption agreement is delivered to Landlord;
and (iv) the assignee or sublessee is a parent, affiliate or whoily-owned subsidiary of Tenant or of Tenant's
parent company or of Tenant’s guarantor, if any, or is a sucgessor to Tenant by way of merger,
consolidation or corporate reorganization, private placement or by the purchase of all or a portion of the.
assets or shares of stock of Tenant, or in connection with the sale of at least three (3) stores of a chain
trading under the same tradename as Tenant, provided that Ashley Stewart Brands, Inc. remains liable
under the Lease and the permitted use shall be limited to the use referenced in Section II-1 herein.

(b) Landlord shall not unreasonably withhold or delay its consent to any other assignment of his
‘Lease or subletting of the Leased Premises by Tenant, provided (a) any assignee shall assume in writing
the performance and observance of all of the terms, convenants and conditions of this Lease, mcludmg
the use permitted hereunder, (b) a copy of the sublease or assignment and assumption agreement is
delivered to Landlord, and (c) any assignee or sublessee shall have a reputation, experience and financial
condition equal to or better than Tenant, as reasonably determined by Landlord, and (d) Tenant remains
liable under the Lease and the permitted use is limited to the use referenced in Section II-1 herein.

(c) It shall not be deemed an assignment of this Lease and Landlord’s consent shall not be required
(regardless of any resulting change of control of Tenant) in the event that Tenant or its parent company,
subsidiary or affiliate becomes a publicly traded company whose outstanding voting stock is listed on a
“national securities exchange,” as defined in the National Securities Exchange Act of 1934 or in the event
of a private placement or sale of stock of Tenant or its parent company, subsidiary or affiliate.

(d) Tenant may permit up to fifteen (15%) percent of the gross leasable area of the Leased Premises
to be occupied by concessionaires without Landlord’s consent provided that the sales of such
concessionaires are included in Gross Sales. The Fixed Minimum Rent and additional rent recewed from
such concessionaires, however, shall be excluded from Gross Sales.

{e) Landiord’s consent shall not be required in the event of any sale, issuance or
transfer of capital stock in Tenant, or any related entity of Tenant, to any family members, or trust(s) for
the benefit of such family members of Joseph Sitt.

XIk

Landlord’s Work and Tenant’s Plans

XII-1 Landlord’s Work

Intentionally Omitted

XII-2 Performance of Landlord’s Work

[ntentionally Omitted
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XII-3 Tenant's Plans and Specifications

(a) Landlord shall respond to Tenant's plans and specifications (“Tenant’s Plans™) for Tenant’s initial
improvements to the Leased Premises or for any alterations, additions or improvements propesed during
the lezase term within ten (10) days of their presentment or Tenant’s Plans shall be deemed approved.

b) Tenant shall have no obligation to pay Landlord for any cost or expense incurred by Landlord or
Landlord’s Architect, in reviewing Tenant’s Plans.

() Intentionally Omitted.
(d) Intentionally Omitted.

(e) Wherever Landlord’s approval is required with re'sfpect to Tenant’s plans, said approval shall not
be unreasonably withheld or delayed.

()] Intentionally Omitted.

(&) In addition to Tenant's storefront sign, Landlord hereby.consents that Tenant may install an
additional interior back-lit sign near the storefront stating "SIZES 14-28". . ‘

X1
Miscellaneous )

XIII-1 Floor Measurement

Tenant may measure the floor area of the Leased Premises to verify the square footage any time prior to the
commencement of the Lease term. If such measurement determines that the actual floor area is more or
less than the area set forth hereinabove, the Fixed Minimum Rent, and ail other rent and/or charges
payable on a “per square foot” basis shall be adjusted proportionately. In addition, the frontage
representation contained in this Lease shall be deemed to be the lineal footage from center of demising wall
to the outside dimension of the exterior wall,

XIII-2 Subordination to Future Encumbrances

This Lease shall be subject and subordinate to any deed, mortgage or other encumbrance created after the
date hereof provided that the holder of such encumbrance shall execute an agreement in form and
substance reasonably satisfactory to Tenant whereby such holder agrees that Tenant will be permitted to
remain in undisturbed possession, use and enjoyment of the Leased Premises so long as Tenant is not in
default under the terms and conditions of this Lease after the giving of notice by Landlord and the
expiration of the applicable grace or cure periods provided hereunder.

‘XII-3 Subordination to Present Encumbrances

Landlord represents and warrants that as of the date hereof the only mo&gages or deeds of trust
encumbering the Leased Premises and/or the Shopping Center are held by

XIIl-4 Attornment

Tenant shall attorn to any subsequent purchaser or transferee of Landlord’s interest in the Shopping Center
provided that such purchaser or transferee shatl assume Landlord’s obligations hereunder and permit



Tenant 10 remain in undisturbed possession, use and enjoyment of the Leased Premises and further
provide«l that Tenant is not in default hereunder after notice from Landlord and the expiration of the
applicat /e grace or cure period in accordance with the terms of this Lease.

XIII-5 Mlodifications to Lease

In no evet shall Tenant be required to agree, and Landlord shall not have any right of cancellation for
Tenant’s refusal to agree to any modification of the provisions of this Lease relating to: (a) the amount of
- Fixed Minimum Rent, additional rent and/or any other charges reserved herein; (b) the size and/or
location of the Leased Premises; (c) the duration and/or Commencement Date of the Lease term; or (d)
reducing the amount of improvements to be made by Landlord to the Leased Premises prior to delivery of
possession, <rthe amount of any construction allowance or free rent period due to Tenant.

XIII-6 ‘Brokerage Indemnity

;

Each party hereby represents and warrants to the other party that no broker or real estate agent has had any
part in bringing about this Lease. Each party hereby agrees to indemnify and save the other party
harmless from anid against any claims against the other party if the indemnifying party’s representation is
not true. '

XIN-7 Force Majeure

If either party hereto shall be delayed or prevented from the performance of any act required hereunder by
reason of acts of God, strikes, lockouts, labor troubles, inability to procure materials or permits,
restrictive governmental laws or regulations or other cause without fault and beyond the control of the
party obligated (financial inability excepted), performance of such act shall be excused for the period of.
delay and the period for the performance of any such act shall be extended for a period equivalent to the
period of such delay. '

XIII-8 Landlord’s Authority

Landlord represents and warrants that it is the fee owner or subtenant of the Leased Premises subject to no
mortgages, liens or encumbrances, and Landlord has the authority to enter into this lease without the
consent, joinder or approval of any other party, and that in the event Landlord is a corporation the
execution is performed on behalf of such corporation by duly authorized officers, including, but not
limited to the right and lawful authority to terminate any right of any present or prior tenant of the
Premises and deliver possession thereof to Tenant.

XIII-9 Zoning and Restrictions

(a) Landlord represents, warrants and covenants -that the Leased Premises are presently zoned, and
are in conformity with applicable law, so as to permit: (i) the Leased Premises to be-lawfully used for
retail sales to the public of merchandise and services as set forth herein; and (ii) sufficient parking to
comply with applicable zoning codes.

(b) Landlord represents, warrants and covenants that Landlord’s title to the Leased Premises is not
subject to any covenant, agreement, reservation, lien, easement, restriction and/or encumbrance which

would prohibit Tenant from using the Leased Premises in accordance with the Permitted Use.

XIM1-10 Hazardous Materials

The Landlord represents, warrants and covenants that the Leased Premises and the Shopping Center are
free from the contamination of hazardous wastes or materials; including but not limited to, ashestos and
asbestos containing material (collectively “Hazardous Materials™) . For the purposes of this Section,
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Hazardous Materials shall include, but not be limited to, substances defined as “hazardous substances,”
“hazardous materials,” or “toxic substances” in the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. Section 9601 et. seq., the Hazardous
Materials Transportation Act , as amended, 49 U.S.C. Section 1801, et. seq.; the Resource Conservation
and Recovery Act , as amended, 42 U.S.C. Section 6901 et. seq. and any applicable state, county, city or
local law; and the regulations adopted and publications promulgated pursuant to said laws. Landlord
agrees to remove any hazardous material discovered in the Premises, which is found to have existed on the
Premises prior to Tenant taking occupancy. In the event that Tenant closes for business with the public at
the Leased Premises due to the presence of Hazardous Substances or the removal thereof, provided such
Hazardous Substances was not generated by Tenant, its agents or employess, then all rent and charges shall
be abated until such time as any such removal has been completed and Tenant has re-opened the Leased
Preinises for business with the public. '

XIII-11 Accord and Satisfaction ,

No payment by Tenant, nor any writing accompanying any payment, shall be deemed an accord and
satisfaction, and Tenant may make any payment without prejudice to Tenant’s right to recover an
overpayment or to pursue any other remedy provided in this Lease or available by law.

XITI-12 Litigation

in the event of any suit or litigation between Landlord and Tenant arising from or in connectioﬁ with this
Lease, the losing party shall pay the reasonable fees and expenses of the successful party at all levels of
trial, negonatlon or appeal.

XII1-13 Reservation of Claims

Tenant shall have the right to reserve all claims against Landlord, its Successors and assigns arising prior to
any transfer of Landlord’s interest under this Lease.

X111-14 Limitation of Tenant’s Liability

Intentionally Omitted.

XIII-15 Tenant’s Remedies

Intentionally Omitted.

XI1I-16 Tenant’s’ Construction Allowance

See Lease Page 5.

XII-17 Escrow of Construction Allowance

Intentionally Omitted

XI11-18 Offset of Construction All_owance

In the event that the Landlord fails to pay the Construction Allowance to Tenant in accordance with the
provisions herein, Tenant may offset the Construction Allowance against any and all future payment
due Landlord in accordance with the terms of this Lease until such Construction Allowance, plus interest
compounded daily from the'date said Construction Ailowance becomes due at 2% over the prime
lending rate of Citibantk, NA, has been satisfied.



XIII-19 Landlord’s Consent

Wherever in this Lease Landlord’s consent, approval or permission is required, such consent, approval
or permission shall not be unreasonably withheld or delayed. Whenever, pursuant to this Lease, Tenant
is required to pay estimated amounts to Landlord, such estimates shall be reasonable.

XIIT-20 Exclusive
Intentionally Omitted
XIII-21 Notices
Where ver pursuant to this Lease, any notice is required or permitted by Landlord or Tenant; such notice
shall be in writing, A copy of all notices to Tenant shall be/sent by Certified Mail, Return Receipt
Requested to the Leased Premises and to Tenant at: '

100 Metro Way

Secahcus, New Jersey 07094
Attention: Jeffrey Alan Klein, Esq.

XIII-22 Waiver of Landlord’s Security Interest

Landlord hereby waives any security interest it may have in any of Tenant’s property located at the Leased
Premises that is created either by (i) statute in the state in which the Leased Premises are located or (ii)
pursuant to any other provision contained within this Lease.

XH1-23 Store Expansion

[ntentionally Omitted

XIII-24 Right of First Refusal To Lease Adjacent Space

Intentionally Omitted

XIII-25 Grand Opening Promotion

Intentionally Omitted



THIRD RIDER TO LEASE BETWEEN
NOVOGRODER COMPANIES, INC. AS LANDLORD
AND ASHLEY STEWART BRANDS, INC. AS TENANT,
DATED JULY 30, 1999, FOR PREMISES AT
CICERO COMMONS CICEROQ, ILLINOIS

The following additional provisionsare hereby incorporated into the Lease as though fully set
forth therein. In the event of any conlict or inconsistency between the terms of the Lease, all
Exhibits thereto and the terms of the following provisions, the following pravisions shall be
controlling. '

/_.

1. Ttis agreed that in the event that Radio Shack has not completed the construction of the
demising walls carving out the five hundred (500) squaere feet of adjacent space on or before
October 15, 1999, Tenant shall have the right to complete the construction of said demising
walls commencing on October 16, 1999, and Landlord shall reimburse Tenant for the cost of
said work on a time and materials basis. The charges for said work on a time and materials
basis shall be in accordance with the customary rates charged for comparable work in the area -

- of Cicero, lllinois. Tenant shall deliver to Landlord the paid invoices for said work and
Landlord shall reimburse Tenant within thirty days of receipt of same.

The date of this Rider is July 30, 1999.

LANDLORD o TENANT .
NOVOGRODER COMPANIES, INC. ASHLEY STEWART BRANDS, INC.

George Novogfader, Pragident _ Joseph J. Sitt, President




