FIRST AMENDMENT TO SHOPPING CENTER LEASE

THIS FIRST AMENDMENT TO SHOPPING CENTER LEASE ("Amendiétit") is made'as > /A1
of the 1st day of August, 2001 between the BOARD OF EDUCATION OF THE CITY OF CHICAGO
("Landlord") and RASHMI-TARA, INC., d/b/a U.S. PHOTO AND SMOOTHIE CENTER, an Illinois

corporation ("Tenant").

RECITALS:

A. Landlord and Tenant entered into a certain Lease dated as of August I, 2001 ("Original
Lease") for Suite A-7 ("Leased Premises") in the building commonly known as 125 South Clark Street,

Chicago, Illinois.

B. The parties desire to extend the original term of the Original Lease from July 31, 2011 to
September 30, 2017; to adjust the Monthly Fixed Minimum Rent; and to otherwise amend and modify the
Original Lease upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and as contained
in the Original Lease, the parties agree to amend and modify the Original Lease as follows:

L, Recitals. The aforesaid Recitals are hereby incorporated into this Amendment as fully set
forth in this Paragraph 1.

2. Defined Terms. All capitalized terms as used herein and not otherwise defined herein shall
have the same meanings that are ascribed to them in the Original Lease.

3 Monthly Fixed Minimum Rent. Article 1.1 G of the Original Lease is stricken and the
following is substituted therefor:

“G. Monthly Fixed Minimum Rent:

Time Period Annual Fixed Minimum Rent Monthly Fixed Minimum Rent
8/1/01 to 6/30/02 $18,117.00 (11 months) $1,647.00

7/1/02 to 9/30/02 $2,470.50 (3 months) $823.50

10/1/02 to 9/30/07 $12,000.00 $1,000.00

10/1/07 to 9/30/12 $18,000.00 $1,500.00

10/1/12 t0 9/30/17 $24,000.00 $2,000.00"

4, Term. The original Term of the Original Lease is hereby extended from July 31, 2011 to
September 30, 2017 and, in Section 2.3 of the Original Lease, the date “July 31, 2011" is stricken and the
date “September 30, 2017" is substituted therefor.

5 Option to Renew. Tenant shall have an option (hereinafter referred to as the "Renewal
Option") to renew the original Term for all of the Demised Premises then covered by this Lease as of the
expiration date of the original Term, for one (1) additional period of ten (10) years (the "Renewal Term")
commencing on October 1, 2017 and ending on September 30, 2027, upon the following terms and
conditions:




A. Tenant gives Landlord written notice of its exercise of the Renewal Option on or before one
hundred twenty (120} days prior to the Termination Date of this Lease;

B. Tenant 1s not in default under this Lease either on the date Tenant delivers the notice
required under (A) above or on the expiration date of the original Term; and

C. All of the terms and provisions of this Lease (except this Renewal Option) shall be
applicable to the Renewal Term, except that the Monthly Fixed Minimum Rent for the Renewal
Term shall be equal to the Market Rental Rate (as hereinafter defined on 2 per annum basis), but in
no event shall the Monthly Fixed Minimum Rent for any year in the Renewal Term be less than the
Monthly Fixed Minimum Rent in effect for the last year of the Term of this Lease immediately
preceding the Renewal Term. The Market Rental Rate shall be the rate for the leasing of comparable
space in the Building for a term equal to the Renewal Term and commencing at approximately the
commencement date of the Renewal Term taking into account rent abatement, tenant construction
allowance, and other concessions given to other tenants of similar space for similar lease terms.
Landlord's good faith determination of the Monthly Fixed Minimum Rent for the Renewal Term
shall be conclusive, binding upon Tenant and not contestable by Tenant; provided, however, Tenant
shall have the right to nullify its exercise of the Renewal Option by notice to Landlord, given within
ten (10) days of Landlord's notice to Tenant (which Landlord's notice shall be given to Tenant not
later than one (1) month prior to the commencement of the Renewal Term) setting forth the initial
Monthly Fixed Minimum Rent for the applicable Renewal Term, in which event Tenant's exercise
of the Renewal Option shall be null and void and neither Landlord nor Tenant shall have any further
rights or liabilities with respect thereto. Tenant's failure to give the notice of nullification described
above within such applicable ten (10) day period shall constitute acceptance by Tenant of, and
Tenant's agreement to pay, the Monthly Fixed Minimum Rent specified for the Renewal Term.
Landlord shall have no obligation to make improvements, decorations, repairs, alterations, or
additions to the Leased Premises as a condition to Tenant's obligation to pay Monthly Fixed
Minimum Rent or Additional Rent for the Renewal Term.

6.. Brokerage, Landlord and Tenant warrant that neither has authorized any broker to act on
its behalf in connection with this Amendment and that neither has dealt with any broker in connection
therewith. Bach of the parties shall indemnify and save the other harmless from any claim by any broker or
other person for commissions or other compensation arising out of the transaction contempliated hereby
whersby such claim is based on the purported employment or authorization of such broker or other person

by such party.

7. Binding Effect. The terms, conditions and covenants of this Amendment shall be binding
upon and inure to the benefit of Landlord and Tenant and their respective successors and assigns.

8. Captions. The paragraph headings herein contained are for convenience and shall not be
deemed to govern or control the substance hereof.

9. Modification. This Amendment may not be modified or amended except by written
agreement executed by the parties hereto,

10. Governing Law. This Amendment shali be governed and construed under the laws of the
State of [llinois.
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il Inconsistencies, Except as modified and amended herein, the terms, conditions and
covenants of the Original Lease shali remain unchanged and otherwise in full force and effect and are hereby
ratified and reaffirmed. In the event of an inconsistency between this Amendment and the Original Lease,

the terms herein shail control.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment the day and year

first above written,

LANDLORD:

BOARD OF EDUCATION OF
THE CITY CHICAGO

A‘M &j/ycvd‘

By: Michael W. Scott, President

Attest: 2@,&&, ﬂv %,_)

Estela G. Beliran, Secretary
Eskela

Board Report Number: 03-0122-0P -5

/ e/
Approved as to legal form:” )/ Cn

A St H ittee
Marilyn F. Johnsoh, Genéral Counsel
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TENANT:

RASHMI-TARA, INC., an [llinois corporation
d/b/a U.S, Photo and Smoeothie Center

By: ‘éj’\f\’-ﬁ&g é‘\ﬂo‘“\(\
Name: SH RE‘YHQ SHP\H
Title: Pres Ldevd ., ol 2003

Attest:

By: :Pe/{;;f’c;}\’ ] '5,:--[.1%7} (,fc’,ffk V(\(\/H/L,”; %S;:f TRIAN
Name: _:DL‘?E' JPﬁ }f S S A H

Title: = ecyetorny




SHOPPING CENTER LEASE

DATED: August 1, 2001

BETWEEN

The Board of Education of the City of Chicago
AS LANDLORD

AND

Rashmi-Tara, In¢., d/b/a U.S. Photo and Smoothie Center
AS TENANT

FOR PREMISES IN

125 South Clark Street
CHICAGO, ILLINOIS
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SHOPPING CENTER LEASKE

This Shopping Center Fease is entered into as of the first day of August, 2001 between the Board of Education
of the City of Chicago, a body politic and corporate (hereinafier referred to as "Landlord"), and Rashmi-Tara, Inc., d/b/a
U.S. Photo and Smoothie Center, an Illinois corporation (hereinafter referred to as "Tenant");

For good and valuable consideration in hand paid, the receipt and sufficiency of which is hereby
acknowledged, and for the mutual covenants and agreements herein contained, it is agreed by and between Landlord
and Tenant as follows:

ARTICLEI
BASIC SHOPPING CENTER LEASE TERMS

Section 1.1 Definitiong. In addition to the other terms, which are elsewhere defined in this Lease, the
following terms and phrases, whenever used in this Lease, shall have the meanings set forth in this Subsection, and only
such meanings, unless such meanings are expressly contradicted, limited or expanded elsewhere herein.

A, Building: See Section 2.1

B Calendar Year: A twelve (12) month pericd during the Lease Term commencing on January 1 and
ending on December 31. Any portion of the Lease Term commencing prior to the first full Calendar
Year and any portion of any Lease Year not containing twelve (12) consecutive calendar months shall
be deemed a "Partial Calendar Year".

C. Commencement Date: August 1, 2001.
D. Date of this Lease: August 1, 2001.
E. Landlord's Address: 125 South Clark Street, Chicago, Ilinois 60603.
&5
¥. Lease Term: Nitté (10) Lease Years with one (1) ten (10) year option to extend.
G. Monthly Fixed Minimum Rent:
Lease Year Apnual Fixed Minimum Rent Monthly Fixed Minirgum Rent
8/1/01 to 2/1/02 $7,768.62 (6 months) $1,204.77
3/1/02 t0 7/31/02 $9,882.48 (6 months) $1,647.00
8/1/02 to 7/31/06 $15,765.00 $1,647.00
8/1/06 to 7/31/07 $23,450.00 $1,954.17
8/1/07 to 7/31/08 $24,036.25 $2,003.02
8/1/08 0 7/31/09 $24,637.16 $2,053.10
8/1/09 to 7/31/10 $25,253.07 $2,104.42
2/1/10t0 7/31/11 $2588442 $2,157.03
H. Rent: Fixed Minimum Rent, Additional Rent, and any other sums that have accrued under the terms

of this Lease.
L Security Deposit: None

g Tenant's Mailing Address: 125 South Clark Street
Suite A-7, First Floor Arcade



Chicago, Illinois 60603

K. Intentionally Omitted,

L. Tenant's Trade Name: U.S. Photo and Smoothie Center

M. Intentionally Omitted.

N. Termination Date; Defined in Section 2.3,

0. Total Fixed Minimum Rent: The aggregate of all Fixed Minimum Rent payable during the
Lease Term including Fixed Minimum Rent payable during exercised Renewal Options.

P. Use: Insofar as permitted by law, and for no other purpose whatsoever, the following

Exciusive Uses (except for any current tenant of the Building):

Photography services; immigration and passport photography services; portrait
photography services; fingerprinting services; notary public services; and “Smoothies”
(Smoothies being defined herein to mean a fresh fruit shake made with a combination of milk
(skim or otherwise) and/or fruit juice, fresh fruit, yogurt (frozen or otherwise) blended
together to form the final beverage product)

and the following Non-Exclusive Uses:

the retail sale of greeting cards (limited to 20 lineal feet, each spinner rack equaling 6 lineal
feet); Ty Beanie Baby products and other Ty and manufacturer stuffed, soft and/or plush
animals and toy produets; perfume and cosmetics, coffee and cappuccino; nachos; bagels;
muffins, doughnuts; sliced pizza; slushes; lemonade and other soda fountain drinks and
related items; and one (1) ATM machine.

The foregoing Exclusive Uses and Non-Exclusive uses are herein collectively be referred to as the
“Use”. TENANT SHALL NOT SELL: (1) ARTICLES OF CLOTHING, INCLUDING, BUT NOT
LIMITED TO WOMEN’S PANTYHOSE AND NYLON STOCKINGS or (2) CHRISTMAS
ORNAMENTS, GREETING CARDS , GIFT WRAP AND/OR PARTY SUPPLIES (EXCEPT THAT
TENANT MAY CARRY LESS THAN 20 LINEAL FEET OF GREETING CARDS, EACH SPINNER
RACK EQUALING 6 LINEAL FEET).

Section 1.2 Significance of Basic Lease Provisions. Each reference in this Lease to any of the Basic
Lease Terms contained in Section 1.1 of this Article shall be deemed and construed to incorporate all of the terms
provided under each such Basic Lease Term.

Section 1.3 Enumeration of Exhibits. The Fixed Minimum Rent Schedule and the Exhibits specified
in this Section and attached to this Lease are incorporated in this Lease by this reference and are to be construed as a
part of this Lease.

Exhibit "A" Depiction of Leased Premises.
Exhibit "B" Landlord’s Work.

Exhibit "C" Tenant's Work.

Exhibit "D Signage Locations.

Exhibit “E” Tenant Construction Criteria Manual
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ARTICLEII
LEASED PREMISES AND TERM

Secticn 2.1 Building. Landlord is the owner of a leasehold interest in a parcel of real estate which is
commonly known as 125 S. Clark Street, Chicago, Illinois and any and all improvements and appurtenances constructed
on the Land (hereinafter referred to as the “ Building').

Section 2.2 Leased Premises. Landlord hereby leases and demises to Tenant, and Tenant hereby
accepts from Landlord, subject to and with the benefit of the terms and provisions of this Lease, the store premises
(sometimes herein referred to as the "Leased Premises") in the Building , consisting of approximately 670 rentable square
feet on the street level of the Building, as depicted on said Exhibit "A",

Section 2.3 Lease Term. The Lease Term shall commence on August 1, 2001and the Lease Term shall
end on July 31, 2011 unless sooner terminated (hereinafter referred to as the "Termination Date").

ARTICLE It
DELIVERY OF LEASED PREMISES

Section 3.1 Delivery of the Leased Premises, Tenant is currently in possession of the Leased Premises.
Tenant acknowledges that the Leased Premises are in good order and satisfactory condition and that Landlord has made
no promise to aiter, remodel, or improve the Leased Premises or the Building and no representation respecting the Leased
Premises or the Building have been made by the Landlord to the Tenant, the Tenant acknowledging that it accepts the
Ieased Premises in an “AS-IS" and “WHERE IS" condition.

Section 3.2 Tenant's Work. Tenant shall, at its sole cost and expense, expend at jeast $50,000.00 and
complete any and all work necessary to render the interior of the Leased Premises suitable for the Use on or before
September 30, 2002, including but notlimited to the work described in Exhibit "C" (herein referred to as "Tenant's Work™).
All such Tenant's Work shall be accomplished in accordance with plans and specifications previously submitted to and
approved by Landlord and in compliance with all applicable statutes, ordinances, regulations and codes. No work shall
be performed or improvement made to the Leased Premises until Tenant has received Landlord's approval of the required
plans and specifications. Landlord agrees not to unreasonably withhold or delay its approval of any such plans and
specifications, provided that alf such plans and specifications shall be in compliance with all applicable laws, statutes
and ordinances and shall be delivered to Landlord no later than March 31, 2001, During the prosecution of Tenant's
Work, Tenant shall not interfere with other work being undertaken in the Building and shall coordinate all such work with
Landlord and Landlord's contractor. Landlord shall have no liability whatsoever for loss or damage to Tenant's Work
or to fixtures, equipment or other property of Tenant or Tenant's contractors. Prior to the Commencement Dats, Tenant
shall furnish detailed evidence satisfactory to Landlord as to the cost of Tenant's Work, that Tenant's Work has been

completed and paid for in full and that any and all liens therefor that have been, or may be filed, have been released or
satisfied of record.

ARTICLEIV
METHOD OF RENT PAYMENT

Section 4.1 The Rent, Fixed Minimurn . Tenant agrees to pay Rent to Landlord at the address set forth
in Article T hereof, or fo such other person as Landlord may direct, without set-off or demand, to Landlord's Manager
or at such place as Landlord may direct by notice in writing to Tenant, from time to time, the following:

(a) Monthly Fixed Minimum Rent, payable in advance, on the first day cf each
calendar month or portion thereof included in the Lease Term. For any portion of a calendar month
included at the beginning of the Lease Term, one-thirtieth (1/30) of such a monthly payment for each
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day of such portion shali be due and payable on the first day of such portion;

{b) All other charges as are herein set forth including, but not limited to,
Additional Rent, as herein deseribed.

ARTICLE Y
INTENTIONALLY OMITTED

ARTICLE VI
UTILITY SERVICES

Section 6.1 Utilities. Tenant agrees that throughout the Lease Term, and for such period prior to the
Lease Term that Tenant has the right of possession of the Leased Premises, it will pay when due, at Tenant's sole cost
and expense, all utility charges consumed or used in connection with the Leased Premises, including, but not limited to,
water, gas, electric, sewer and telephone, including alt deposits, meter fees, installation, hook-up and connection fees
and including all utility charges used in the operation of Tenant's heating, ventilating and air conditioning system,

If Tenant receives utilities through a meter from which utilities are also supplied to other tenants of
the Building, then Tenant shall pay to Landlord as Additional Rent, within five (5) days after demand therefore, 2 sum
equivalent to tenant's proportion of the total utility meter charges as Tenant's portion thereof and a sum equivalent to
tenant's proportion of the total water and sewer charges as Tenant's portion thereof. Tenant's Proportion of such
charges shall be determined by multiplying the total charges incurred by a fraction, the numerator of which shall be the
gross rentable square footage of the Leased Premises as determined by Landlord and the denominator of which shall
be the total number of gross rentable square feet as determined by Landlord within that portion of the Building which
is included in and connected to the same utility meters as the Leased Premises,

Landlord shall not be liable to Tenant for damages or otherwise if any one or more of said services is
interrupted or terminated because of necessary repairs, installations, improvemeants, or any cause beyond the control
of Landlord. Landiord may cease to furnish any one or more of said services without any responsibility to Tenant,

Section 6.2 Heating, Ventilating and Cooling. If separate heating and air conditioning systems are
installed, Tenant, at its sole cost and expense, shall heat and air condition the Leased Premises to meet its requirements.
During the Lease Term, at Tenant's sole cost and expense, Tenant shall keep the heating and air conditioning systems
in good order, repair and condition, and shail replace any parts which may require replacement with parts of equal or
superior quality to those now in use in the systems. If the heating and air conditioning systems service areas of the

Building in addition to the Leased Premises, Tenant shall keep all portions tocated within the Leased Premises in good
order, repair and condition,

ARTICLE VII
LANDLORD'S ADDITIONAL COVENANTS

Section 7.1 Repairs by Landlord. Landlord covenants, at its sole cost and expense, to keep the
plumbing, electrical, and HVAC outside of the Premises; the foundations and roof of the Building; and the structural
soundness of the concrete floors and exterior walls thereof, in good order, repair and condition, unless any necessary
work is required because of damage caused by any act, omission or negligence of Tenant, any permitted concessionaire
or their respective employees, agents, invitees, licensees or contractors. Landlord shall not be required to commence
any such repair until a reasonable time after written notice from Tenant that the same is necessary. The provisions of
this Section shall not apply in the case of damage or destruction by fire or other casualty or a taking under the power
of eminent domain, in which events the obligations of Landlord shall be controlled by Article IX. Except as provided
in this Section 7.1, Landlord shall not be cbligated to make repairs, replacements or improvements of any kind upon the
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Leased Premises, or any equipment, facilities or fixtures contained therein, which shall be the responsibility of Tenant.

Section 7.2 Quiet Enjoyment. Landlord covenants and agrees that, so long as Tenant promptly pays
the Fixed Minimum Rent, the Additional Rent and all other sums due hereunder and keeps, performs and observes all
the other terms, covenants, provisions, agreements and conditions herein contained on the part of Tenant to be
performed, kept and observed, all of which obligations of Tenant are independent of Landlord's obligations hereunder,
Tenant's peaceful and quiet possession of the Leased Premises during the Lease Term shall not be disturbed by Landlord
or by anyone claiming by, through or under Landlord.

ARTICLE VIII
TENANT'S ADDITIONAL COVENANTS

Section 8.1 Affirmative Covenants. Tenant covenants, at its sole cost and expense, at all times during
the Lease Term and such further time as Tenant occupies the Leased Premises or any part thereof:

Al Lease Obligations. To perform promptly all of the obligations of Tenant
set forth in this Lease; and to pay when due the Rent and ali other charges, rates and other sums

which by the terms of this Lease are to be paid by Tenant, without any set-offs or counterclaims
whatsoever.

B, Use. To use the Leased Premises only for the Use; to operate its business
in the Leased Premises under Tenant's Trade Name; and, during the Term, to continuously conduct
its business at all times in a high grade and reputable manner so as to produce the maximum volume
of sales and transactions and to help establish and maintain a high reputation for the Building. Except
when and to the extent that the Leased Premises are untenantable by reason of damage by fire or other
casualty, Tenant shall use and continuously operate for retail sales purposes all of the Leased
Premises other than such minor portions thereof as are reasonably required for storage and office
purposes and shall use such storage and office space only in connection with the business conducted
by Tenant in the Leased Premises and to store therein only merchandise which is to be offered at retail
sale within a reasonable tinie after receipt. Tenant shall furnish and install all trade fixtures which shall,
at all times, be suitable and proper for carrying on Tenant's business and Tenant shall carry a full and
complete stock of seasonable merchandise offered for sale at competitive prices. Tenant shall maintain
adequately trained personnel for efficient service to customers and maintain current displays of
merchandise in the display windows, if any. Tenant shall open for business and remain open on all
days during the entire Lease Term, excluding only Saturdays, Sundays, New Years Day, Memorial
Day, July 4th, Labor Day, Thanksgiving and Christmas for not less than eight (8) hours per day, and
for any day that Tenant does not fully comply with this provision (except for force majeure, as defined
below, or any day that Tenant is not so open for business due to the gross negligence or wilful act
of Landiord), in addition to any other remedies available to Landlord under this Lease or at law or in
equity, the Fixed Minimum Rent, prorated on a daily basis, shall be increased by 50%, such sum
representing minimum damages (and not a penalty) which the parties agree Landlord will suffer by
reason of Tenant's non-compliance. The parties hereto acknowledge that the amount of such damages
are not ascertainable and agree that such increase in Rent will be deemed liquidated damages. Force
majeure shall mean that period of time that Tenant is unable to open for business from or through Acts
of God; strikes, lockouts, or labor difficulty; explosion, sabotage, accident, riot, or civil commotion;
act of war, fire or other casualty; legal requirements; and causes beyond the reasonable control of the
Tenant. Tenant shall light its display windows and signs, if any, during any hours when either the
Retail Portion or the Leased Premises are open for business.

C. Sprinklers. If the “sprinkler system" instailed in the Building or any of its
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appliances shall be damaged or injured or not in proper working order by reason of any act or
omission of Tenant, Tenant's agents, servants, employees, licensees or visitors, Tenant shall forthwith
restore the same to good working condition at its scle cost and expense; and if the Board of Fire
Underwriters or Fire Insurance Exchange or any bureau, department or official of the state or city
government, tequires or recommends that any changes, modifications, alterations or additional
sprinkler heads or other equipment be made or supplied by reason of Tenant's business or the location
of partitions, trade fixtures, or other contents of the Premises, or for any other reason, or if any such
changes, modifications, alterations, additional sprinkler heads or other equipment, become necessary
to prevent the imposition of a penaity cor charge against the full allowance for a sprinkler system in the
fire insurance rate as fixed by said Exchange, or by any fire insurance company, Tenant shall, at
Tenant's sole cost and expense, promptly make and supply such changes, modifications, alterations,
additional sprinkler heads or other equipment.

D. Licenses and Permits. To apply for, secure, maintain and comply with ail
licenses or permits which may be required for the conduct by Tenant of the business herein permitted
to be conducted in the Leased Premises and to pay, if, as and when due, all license and permit fees and
charges of a similar nature in connection therewith.

E. Refuse. Tokeep all drains inside the Leased Premises clean; to receive and
deliver goods and merchandise only in the manner and at such times and in such areas as may be
designated by Landlord; to conform to all rules and regulations of any applicable governmental
authority and which Landlord may make in the management and use of the Building requiring such
conformance by Tenant's employees; and to store all trash and garbage in adequate containers within
the Leased Premises, which Tenant shall maintain in a neat and clean condition so as not to be visible
to members of the public and so as not to create any health or fire hazard. Tenant shall not burn any
trash or garbage at any time in or about the Building and Tenant shall, at Tenant’s sole cost and
expense, attend to the daily disposal thereof in the manner designated by Landlord. If Landlord shall
provide any services or facilities for such pickup, the Tenant shall be obligated to use the same and
shall pay the tenant's proportion of the actual cost thereof within ten (10} days after being billed
therefor. Tenant agrees to pay tenant's proportion, promptly after being billed therefor, of any costs
incurred by Landlard for pest control service, which Landlord may determine is necessary to employ
for the Leased Premises.

F. Maintenance of Leased Premises. To keep the entire Leased Premises in
good repair, maintaining the Leased Premises at all times in a first class manner, including, but not
limited to: (i) the fire protection system, pipes, plumbing, conduit, all glass, store-fronts, electric
wiring, air conditioning and heating equipment in the Leased Premises; (ii) machinery, equipment,
fixtures, appliances, furniture, floor coverings, walls, wall coverings, ceilings, decor, pattitions, doors,
entrance-ways, bathrooms, dressing rooms and appurtenances belonging thereto installed for the use
or used in connection with the Leased Premises; and (iii) at Tenant's sole cost and expense, by
contractors or mechanics approved by Landlord, to make as and when needed all repairs in or about
the Leased Premises and in and to all such equipment, fixtures, appliances and appurtenances
necessary to keep the same in good order and condition.

When used in this Lease, the term "repairs" shail include all replacements, renewals,
alterations, additions and betterments. All repairs made by Tenant shall be of new first class material
and workmanship and at least equal to the original work.

As used in this Article and Article VTI, the expression "exterior walls" shall not be
deemed to include interior walls, drywall, partitions, studs, framing, store front or store fronts, plate
glass, window cases, or window frames, doors or door frames. It is understood and agreed that the
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Landlord shall be under no obligation to make any repairs, alterations, renewals, replacements or
improvements to and upon the Leased Premises or the mechanical equipment exclusively serving the
Leased Premises at any time (except when caused by the gross negligence or wilful act of the Landlord
or as in this Lease expressly otherwise provided), ail such repairs, alterations, additions and
improvements to be made by and at the sole cost and expense of Tenant.

G. Extermination. To cause the infestation of vermin in the Leased Premises
to be exterminated from time to time to the satisfaction of Landlord and to employ such exterminators
and such exterminating company or companies as shall be reasonably approved by Landlord,

H. Repairs, Alterations and Additions. At Tenant's sole cost and expense,
to make any and all repairs, alterations, additions or replacements to the Leased Premises required by
any law or ordinance or any order or regulation of any public authority, or fire underwriters or
underwriters' fire prevention engineers; to keep the lLeased Premises equipped with all safety
appliances so required because of the Use; to procure any licenses and permits required for any Use;
and to comply with the orders and regulations of all governmental authorities. Tenant shall pay
promptly when due the entire cost of any work, including the Tenant's Work, in the Leased Premises
undertaken by Tenant in order that the Leased Premises shall at all times be free of lens for labor and
materials and shall to procure all necessary permits before undertaking such work. All such work
performed in the Leased Premises shall be performed in a good and workmanlike manner, employing
materials of good quality and in compliance with all governmental requirements. All work performed
by Tenant within the Leased Premises shall be accomplished only by contractors and pursuant to
contracts and plans, all of which shall first be approved by Landlord, which approval shall not be
unreasonably withheld, Except for the gross negligence or wilful act of the Landlord, Tenant does
hereby indemnify, defend and agree to save and hold Landlord and its mortgagees and agents and
their respective successors and assigns harmless from and against all liability, injury, loss, claims,
cost, damage and expense (including reasonable attomneys' fees and expenses) with respect of any
injury to, or death of, any person, or damage to, or loss or destruction of, any property occasioned
by or growing out of any such work. Except for the gross negligence or wilful act of the Landlord,
Landlord shall have no liability whatseever for oss or damage to any such work performed by Tenant
or to fixtures, equipment or other property of Tenant or Tenant's contractors. Tenant shall not
commence any such work until Landlord has been provided with insurance certificates evidencing that
the contractars and subconfractors performing such work have in full force and effect adequate
workmen's compensation insurance as required by the laws of the State of Illinois, public liability and
builders risk insurance in such amounts and according to terms reasonably satisfactory to Landlord.
The interest of the Landlord in and to the Leased Premises and the Building shall not be subject to
liens for improvements made in or to the Leased Premises by Tenant or by Tenant's employees,
contractors or agents,

L Indemnity; Insurance, Except for the gross negligence or willful act of the
Landlord, to indemnify, defend and save Landiord and its mortgagees, agents, board members, officers
and employees harmless from and against all liability, injury, loss, cost, damage and expense
(including reasonable attorneys' fees and expenses) in respect of any injury to, or death of, any
person, and from any damage to, or loss or destruction of any property while on the Leased Premises
or any other part of the Building occasioned by any act or omission of Tenant, or anyone claiming by,
through or under Tenant. The foregoing covenants are intended to survive the expiration of the Lease
Term or earlier termination of this Lease. To maintain, at all times during the Lease Term, in
responsible companies approved by Landlord, which approval will not be unreasonably withheld,
pubiic liability insurance, insuring Landlord and its mortgagees, agents and Tenant, as their interests
may appear, against all claims, demands or actions for injury to or death of any one person in an
amount of not less than $1,000.000.00 and for injury or death of more than one person in any one
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oceurrence in an amount of not less than $2,000,000.00 and for damage to property in an amount not
less than $500,000.00 made by or on behalf of any persons, firm or corporation, arising from, related
to, or connected with the conduct and operation of Tenant's business in the Leased Premises
(Landlord shali have the right to direct Tenant to increase said amounts whenever it reasonably
considers them inadequate) and, in addition, and in like amounts, covering Tenant's contractual
liability under the aforesaid hold harmless provision; to carry like coverage against loss or damage by
boiler or compressor or internal explosion of boilers or compressors, if there is a boiler or compressor
in the Leased Premises; to maintain plate glass insurance covering all plate glass in the Leased
Premises; to carry business interruption insurance covering a one (1) year period; and to carry fire
insurance with extended coverage endorsements including, but not limited to, vandalism and malicious
mischiefand sprinkler leakage endorsements, covering all of Tenant's stock in trade, trade and lighting
fixtures, furniture, furnishings, floor and wall coverings, ceiling and equipment or any other personal
property of Tenant in the Leased Premises on a full replacement cost basis (no deduction for
depreciation). All of said insurance shall be in form, and carried with responsible companies, each
satisfactory to Landlord and shall provide that it will not be subject to cancellation, termination or
change except after at least thirty (30} days prior written notice to Landlord and iis mortgagees. The
policies or duly executed certificates for the same (which shall evidence the insurer's waiver of
subrogation) together with satisfactory evidence of the payment of the premium thereon, shall be
deposited with Landlord on or before the Commencement Date and upon renewals of such policies,
not less than thirty (30) days prior to expiration of the term of such coverage. If Tenant fails to comply
with such requirements, Landlord may obtain such insurance and keep the same in effect, and Tenant
shall pay Landlord the premium cost thereof upon demand, Each such payment shall constitute
Additional Rent payable by Tenant under this Lease, and Landlord shall not be limited in the proof
of any damages which Landlord may claim against Tenant arising out of or by reason of Tenant's
failure to provide and keep the insurance in force, as aforesaid, to the amount of insurance premium
or premiums not paid or incurred by Tenant and which would have been payable upon such
insurance, but Landlord, in addition to any and all other rights and remedies provided Landlord under
the terms of this Lease, shall also be entitled to recover as damages for such breach the uninsured

amounts of any loss, to the extent of any deficiency in the insurance required by the provisions of this
Lease,

I, Waiver.  Except for the gross negligence or willful act of the Landlord,
Landlord and its mortgagees and their respective agents, board members, and employees shall not be
liable for, and to the extent permissible by law, Tenant waives all claims for damage to person or
property sustained by Tenant or any person claiming by, through or under Tenant resulting from any
accident or occurrence in or upon the Leased Premises or the Building, or any part thereto, including,
but not limited to, claims for damage resulting from: (i) any equipment or appurienances becoming out
of repair; (i1) Landlord's failure to keep the Building in repair; (iii) injury done or occasioned by wind,
water or other natural element; (iv) any defect in or failure of plumbing, heating or air conditioning
equipment, electric wiring, gas, water, steam pipes, stairs, railings, elevators, escalators or walks
(including, but not limited to, the installation of any of the foregoing); (v) broken glass; (vi) the
backing up of any sewer pipe or downspout; (vii) the discharge from any automatic sprinkler system;
(viii) the bursting, leaking or running of any tank, tub, washstand, water closet, waste pipe, drain or
any other pipe or tank in, upen or about the Building or the Leased Premises; (ix) the escape of steam
or hot water; (x) water, snow or ice being upon or coming through the roof, skylight, trapdoor, stairs,
walks or any other place upon or near the Building or the Leased Premises or otherwise; (xi) the falling
of any fixture, plaster or stucco; (xif) any act, omission or negligence of any other tenant, licensee or
invitee or of any other persons or of other occupants of the Building or of adjoining or contiguous
buildings or of owners of adjacent or contiguous property; (xiii) any interruption of utility or heat or
air conditioning service; and (xiv) any temporary blockage of direct access of or visibility to, from or
of the Leased Premises other than claims for damage resulting from the neglect, acts or omissions of
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Landlord which are covered by insurance.

K. Entry. Upon reasonable advance notice (except in emergencies), to permit
Landlord and its mortgagees or agents, at reasonable times, to enter the Leased Premises for the
purpose of inspecting the same, of making repairs, additions or alterations thereto or to the Building,
and of showing the Leased Premises to prospective purchasers, lenders and tenants, and other
persons having a legitimate interest in inspecting the same. Landlord shall have the right to place "For
Rent" signs upon the Leased Premises six (6) months prior to the expiration of the Lease Term. Tenant
agrees that any such entry, inspection and repairs, additions or alterations, shall not constitute
eviction of Tenant in whole or in part and Rent shall not abate.

L. Removal. At the expiration or termination of this Lease, due to the lapse
of time or otherwise: (a) to remove as Landlord may request: (i)all of Tenant's goods and effects which
are not permanently affixed to the Leased Premises; (ii)Tenant's store sign; (iii) all carpet; and (iv) all
of the alterations and additions made by Tenant; (b) o repair any damage caused by such removals,
{c) to deliver all keys for and all combinations on all locks, safes and vaults in the Leased Premise to
Landlord; and (d) to peaceably vield up the Leased Premises and all alterations, additions, floor
covering and carpeting thereto (except such as Landlord has requested Tenant to remove) and all
decorations, fixtures, furnishings, partitions, heating, ventilating and cooling equipment and other
equipment, which are permanently affixed to the Leased Premises, which (if not then the property of
Landlord) shall thereupon become the property of Landlord without any payment to Tenant, in clean
and good order, repair and condition, damage by fire or other casualty and reasonable wear and tear
excepted. Any personal property of Tenant not removed within ten (10} days following such
expiration or termination shall, at Landlord's option, become the property of Landlord without payment
to Tenant, Tenant waives all rights to notice and all common law and statutory claims and causes of
action against Landlord subsequent to such ten (10) day period. The foregoing covenants shall
survive the expiration or termination of this Lease due to the lapse of time or otherwise.

M. Subordination. That Landlord reserves the right to subordinate this Lease,
at all times, to the lien of any morigage, mortgages, trust deed or trust deeds now or hereafter placed
upon its interest in the Premises or on all or any part of its interest in the Building, which includes the
Ieased Premises, and Tenant covenants and agrees to execute and deliver, upon demand, such further
instruments subordinating this Lease to the lien of any such mortgage, mortgages, trust deed or frust
deeds as shall be desired by Landlord, or any mortgagees or proposed morigagees or trustees under
trust deeds. If the mortgagee or trustee named in any first mortgage or trust deed hereafter placed
upon Landlord's inferest in the Building or any part thereof, or upon any portion or all of the Building
and other property shall elect by written notice to Tenant to subject and subordinate the rights and
interests of the Tenant under this Lease (in whole or in part) to the lien of its mortgage or trust deed,
the rights and interests of Tenant under this Lease shall be so subject and subordinate, provided that
the mortgagee or trustee shall agree in said notice to recognize this Lease of Tenant in the event of,
but only upon, foreclosure if Tenant is not in default, In the alternative, any mortgagee or trustee may
elect to give some or all of the rights and interest of Tenant under this Lease priority over the lien of
its mortgagee or trust deed, The election of such mortgagee or trustee shall be binding upon Tenant
whether this Lease is dated prior to or subsequent to the date of said mortgage or trust deed. Tenant
further waives the provisions of any statute or rule of law, now or hereafter in effect, which may give
or purport to give Tenant any right or election to terminate or otherwise adversely affect this Lease
and the obligation of Tenant hereunder in the event any such foreclosure proceeding iy brought,
prosecuted or completed, Tenant shall execute and deliver whatever instruments may be required for
such purposes, and, if Tenant fails so to do within ten (10) days after demand in writing, Tenant does
hereby make, constitute and irrevocably appoint Landlord as its attorney in fact and in its name, place
and stead so to do. At Tenant's request, Landlord shall use its best efforts to provide Tenant with
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an agreement of any existing mortgagee that such mortgagee shall not disturb Tenant's possession
of the Leased Premises so long as Tenant is not in default hereunder.

N. Financial Statements. To promptly furish Landlord, from time fo time,
financial statements reflecting Tenant's current financial condition, whenever requested by Landlord.

0. Notice of Casualty. To give Landlord prompt written notice of any
accident, casualty, damage or other similar occurrence in or to the Leased Premises or the Common
Axeas of which Tenant has knowledge.

P. Enforcement Expenses. To pay, on demand, Landlord's expenses,
including reasonable attorneys' fees, expenses and administrative hearing and court costs incurred
either directly or indirectly in: (i) enforcing any obligation of Tenant under this Lease if Landlord is
the prevailing party; (ii) in connection with appearing, defending or otherwise participating in any
action or proceeding arising from the filing, imposition, contesting, discharging or satisfaction of any
lien or ctaim for lien; (iii) in defending or otherwise participating in any legal proceedings initiated by
or on behalf of Tenant wherein Landlord is not adjudicated to be in default under this Lease; or (iv)
in connection with any investigation or review of any conditions or documents, if Tenant requests
Landlord's approval or consent to any action of Tenant which may be desired by Tenant or required
hereunder. :

Q. Compliance with Rules and Regulations. To promptly comply with: (i) all
present and future laws, ordinances, orders, rules, regulations and requirements of all federal, state,
municipal and local governmental departments, commissions, boards and officers; (i) ali orders, rules
and regulations of the National Board of Fire Underwriters, Illinois Inspection and Rating Bureau, the
local Board of Fire Underwriters, or any other body or bodies exercising similar functions, foreseen
or unforeseen, ordinary as well as extraordinary, which may be applicable to the Leased Premises;
(iii) ail insurance policies and the recommendations of all insurance inspections and insurance carriers
with respect thereto at any time in force with respect to the Leased Premises, the Building or any part
thereof; and (iv) all present or future rules and regulations for the use and occupancy of the Building
as Landiord, in its reasonable discretion, from time to time promulgates, provided Landlord shall have
no liability for violation by any other tenant or tenants, their agents, employees, customers or invitees
of the Building, of any rules or regulations, nor shall such violation or the waiver thereof excuse
Tenant from full and complete compliance therewith, all as any of the foregoing may now be or
hereafter become applicable to the Leased Premises and to all or any parts thereof and any and all
facilities used in connection therewith or, as applicable, to the use or manner of use of the Leased
Premises, or o the owners, tenants or occupants thereof, whether or not any such law, ordinance,
order, rule, regulation or requirement shall interfere with the use and enjoyment of the Leased
Premises.

R. Labor Relations. To conduet its labor relations and its relations with its
employees and agents in such a manner as to avoid all strikes, picketing and boycotis of, on or about
the Building. If any of its employees or agents strike or if picket lines or boycotts or other visible
activities objectionable to Landlord are established or conducted or carried out against Tenant or its
employess or agents, or any of them, on or about the Building, Tenant further agrees that it shall
immediately close the Leased Premises to the public and remove all employees therefrom until the
dispute giving rise to such strike, picket line, boycott or objectionable activity has been settled to
Landlord's satisfaction.

S, Payment for Violations, To pay afl costs, expenses, claims, fines, penalties
and damages that may in any manner arise out of or be imposed because of the failure of Tenant to
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comply with the provisions of this Article VII, and in any event Tenant agrees to indemnify and hold
harmless the Landlord and its mortgagees, agents, board members, and employees against all [iability,
damages, costs and expenses including reasonable attorneys' fees arising therefrom. Tenant shall
promptly give wiitten notice to Landlord of any notice of violation received by Tenant.

Section 8.2 Negative Covenants, Atall times during the Lease Term and such further time as Tenant
occupies the Leased Premises or any part thereof, Tenant covenants:

A. Prohibited Operations. (i) Not to solicit business nor to distribute
advertising matter in the Common Areas (ii) not to conduct any auction, distress, fire or bankruptey
sale or any going out of business sale; (iii) not to represent or advertise that it regularly or customarily
sells merchandise at manufacturer's, distributor's, whoiesale warehouse discount, fire sale, bankrupicy
sale or similar price other than at retail, but nothing contained herein shall restrict Tenant from
determining the selling price of its own merchandise or preclude the conduction of periodic, seasonal,
promotional or clearance sales; and (iv) not to install any radio, telephone, phonograph or other similar
devices, or aerial attached thereto (inside or outside the Leased Premises) without first obtaining, in
each instance, the Landlord's written consent, and if such consent be given, no such device shall be
used in a manner so as to be heard or seen outside of the Leased Premises.

B. Prohibited Actions. Not to injure, overload, deface or otherwise harm the
Leased Premises; nor comunit any nuisance; nor unreasonably annoy owners or occupants of
neighboring property; nor use the Leased Premises for any extra-hazardous purpose or in any manner
that will suspend, void or make inoperative any policy or policies of insurance of the kind generally
in use in the State of ¥lincis at any time carried on any improvement within the Building or in any
manner which will increase the cost of any of Landlord's insurance; nor burn any trash or refuse within
the Building; nor seli, imbibe, display, distribute or give away any alcoholic liquors or beverages; nor
sell, distribute or give away any product which tends to create a nuisance in the Building; nor make
any use of the Leased Premises which is improper, offensive or contrary to any law or ordinance or
any regulation of any govermmental authority; nor use any advertising medium such as hand bills,
flashing lights, searchlights, loud speakers, phonographs, sound amplifiers or radie or television
receiving equipment in a manner to be seen or heard outside the Leased Premises; nor place any
structure, barricade, building, improvement, division rail or obstruction of any type or kind on any part
of the Common Areas; nor install or use any sign or other advertising device other than a store
identity sign approved by Landlord at the location approved by Landlord; nor use or permit the use
of any portion of the Leased Premises as living quarters, sleeping apartments or lodging rooms; nor
do any act tending to injure the reputation of the Building. If Tenant does any act or uses the Leased
Premises in such a manner as will increase the cost of any of Landlord's insurance, then, without
prejudice to any other remedy of Landlord for such breach, Landlord shall have the right to require
Tenant to pay as Additional Rent hereunder the amount by which Landlord's insurance premiums are
increased as a result of such use.

C. Changes in Leased Premises. Not to make any alterations or additions, nor
permit the making of any holes in the walls, partitions, ceilings, or floors, nor permit the painting or
placing of any exterior signs, placards or other advertising media, awnings, aerials, antennas, or the
like, without on each cecasion obtaining the prior written consent of Landlord, which consent shall
include the approval by Landiord of plans and specifications which are deemed necessary or

appropriate by Landlord, and on each occasion complying with all applicable statutes, ordinances,
regulations and codes.

D. Machines. Not to operate any coin ot token operated vending machine or
similar device for the sale of any goods, wares, merchandise, newspapers, magazines or other
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publications, postage stamps, food, beverages, or services including, but not limited to, pay
telephones, pay lockers, pay toilets, scales, amusement devices and machines for the sale of
beverages, foods, candy, cigarettes or other commodities; provided, however, that the Tenant shall
be penmitted to operate one (1) ATM machine.

E. Alienation. Not, without Landlord's prior written consent which, in each
instance, may be withheld at the sole discretion of Landlord, to: (i) assign, transfer, hypothecate,
mortgage, encumber, or convey this Lease or any interest under it or subject or permit any lien or
charge to exist upon this Lease or any interest under it; (if) allow any transfer of, or any lien upon,
Tenant's interest in this Lease by operation of law or otherwise; (iif) sublet the Leased Premises in
whole or in part; or (iv) allow the use or occupancy of any portion of the Leased Premises for a use
other than the Use or by anyone other than Tenant or Tenant's employees, Tenant shall pay, as
Additional Rent, to Landlord all of Landlord's costs which are incurred in reviewing Tenant's request
for such consent, including, but not limited to, Landlord's reasonable attorney's fees and expenses.
If Landlord consents to any assignment or sublease, Tenant shall pay Landlord, as Additional Rent
in the case of each and every assignment or sublease, all sums, including Rent, additional charges or
other consideration whatsoever payable to Tenant (and/or Landlord in the case of an assignment) by
the subtenant or assignee which exceed all Rent under this Lease accruing during the term of the
sublease or assignment in respect of the subleased or assigned space (i.e., allocated in proportion to
the space demised, as reasonably computed by Landlord) pursuant to the terms hereof (including, but
not limited to, sums paid for the sale or rental of Terant's fixtures, leasehold improvements, equipment,
furniture or furnishings or other personal property, less, in the case of a sale thereof, the then net
unamortized or undepreciated cost thereof determined on the basis of Tenant's federal income tax
returns). Tenant shall pay Landlord ali amounts due under this Section 8.2E as and when payable by
the assignee or subtenant to Tenant. If Tenant requests Landlord's consent to an assignment of the
Lease or to a sublease of all or a substantial portion of the Leased Premises, Landlord may, in lieu of
granting such censent or withholding the same, terminate this Lease, effective on the proposed
effective date of said assignment or on the proposed commencetment date specified in the sublease,
as the case may be, to which Landlord's consent was requested, and Landlord may, at its option and
without liability, rent any or all of the Leased Premises or another poriion of the Building to any
proposed assignee or subtenant of Tenant. The consent by Landlord to an assignment or subletting
shall not in any way be construed to relieve Tenant from obtaining the express consent in writing of
Landlord to a further assignment or subleiting, or relieve Tenant from primary }ability under the terms
of this Lease, Tenant shall remain fully obligated under this Lease notwithstanding any assignment
or sublease or any indulgence granted by Landlord.

If Tenant is an entity whose awnership is not publicly held, and if during the Term, the
ownership of the control of Tenant changes, Tenant shall notify Landlord of such change within five
(5) days thereof, and Landlord, at its option, may at any time thereafter terminate this Lease by giving
Tenant written notice of said termination at least sixty (60) days prior to the date of termination stated
in the notice, The term "contro!” as used herein means the power to directly or indirectly direct or
cause the direction of the management or policies of the Tenant. A change or series of changes in
ownership of stock or membership interests which would result in direct or indirect change in
ownership by the stockholders or an affiliated group or stockholders or members of less than fifty

(50%) percent of the outstanding stock or membership interests shall not be considered a change of
control.

F. Liens. Not to suffer any mechanics’, laborers' or materialmen's liens to be
filed against the Building or any portion thereof or any interest therein by reason of any worlk, labor,
services performed at, or materials furnished to, or claimed to have been performed at, or furnished te,
the Leased Premises, by, or at the direction or sufferance of, Tenant, or anyone holding the Leased
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Premises by, through or under the Tenant; provided, however, that if any such liens shall, at any time,
be filed or claimed, Tenant shal{ have the right to contest, in good faith and with reasonabie diligence,
any and all such liens, provided security satisfactory to Landlord is deposited with Landlord to insure
payment thereof and to prevent any sale, foreclosure or forfeiture of the Building or any portion
thereof by reason of nonpayment thereof. On final determination of the lien or claim for lien, Tenant
shali immediately pay any judgment rendered, with all proper costs and charges, and shall have the
lien released of record and any judgment satisfied. If Tenant shall fail to contest the same with due
diligence (having secured Landiord’s consent as herein provided) or shall fail to cause such lien to
be discharged within forty-five (45) days after being notified of the filing thereof and in any case,
before judgment of sale, foreclosure or forfeiture thereunder, then, in addition to any other right or
remedy of Landlord, Landlord may, at its option, discharge the same by paying the amount ¢laimed
to be due or by bonding or other proceeding deemed appropriate by Landlord, and the amount so paid
by Landlord and/or all costs and expenses, including reasonable attorneys' fees, expenses and court
costs, incurred by Landlord in procuring the discharge of such lien or judgment shall be deemed to
be Additional Rent and, together with interest thereon as provided in Section 10.2, shall be due and
payable by Tenant to Landiord on the first day of the next following month. Nothing in this Lease
contained shall be construed as a consent on the part of the Landlord to subject Landlord's estate in
the Leased Premises to any lien or liability under the Mechanic’s Lien Law of the State of Illinois.

G. Additional Stores of Tenant. Not to directly or indirectly (including, but
not iimited to, any officer, director, member, or shareholder owning ten (10%) percent or more of the
common stock or membership interests if Tenant is a corporation or limited liability company) engage
in, own or operate any business similar to that authorized to be conducted hereunder or to permit the
use of the same or similar trade names within a radius of four (4) square blocks, measured from the
corner of Clark and Adams Streets in Chicago, [llinois during the Lease Term hereof; provided,
however, that nothing herein shall be construed to prevent the operation of any of Tenant's existing
stores under their present trade names. The parties mutually agree, if any violation of the covenant
contained in the previous sentence, in addition to all the remedies provided for herein for default, the
Fixed Minimum Rent provided for in Section 1.1 shall be increased from the date of such violation for
the remainder of the Lease Term to one hundred twenty-five (125%) percent of the rate effective from
fime to time for the balance of the Lease Term. Landiord and Tenant agree that the actual damage to
Landlord, as a result of any such violation, while substantial, is impossible to compute, and agree that
such increase in Rent shall be deemed ligquidated damages and not as a penalty.

Section 8.3 Signs, Storefront. Tenant shall not affix, maintain or locate (1) upon the glass panes and
supports of any window (or within less than 24 inches of any window), or (2) upon doors or all exterior wails including
the rear of the Leased Premises, any merchandise, inventory, fixtures, equipment, signs, advertising placards, names,
insignia, trademarks, descriptive material or any other such like item or items except such as shall have first been
approved by Landlord, in writing, as to size, type, color, locatien, copy, nature and display qualities; provided however,
that if the Landlord does not so respond withing ten (10) business days of the Tenant’s request for approval, said
request shall be deemed denied. All signs, placards or other advertising material permitted hereunder shall be
professionally prepared. Anything to the contrary in the Lease notwithstanding, Tenant shall not affix any sign to the
roof of the Building Tenant shall not locate any fixtures, equipment, inventory, signs, placards or any other kind of
advertising material, outside of the store front or store windows without the prior written approval of Landlord. Landlord
may, without notice, and without any liability therefor, enter the Leased Premises and remove any items installed or
maintained by Tenant in violation of this Section 8.3, Notwithstanding the foregoing, Tenant may, at its sole cost and
expense affix a sign identifying Tenant, approved by Landlord, on the storefront at the focation depicted on Exhibit "D"
attached hereto and by this reference incorporated herein.

Section 8.4 Environmental. Tenant agrees that it will not use, handle, generate, treat, store or dispose
of, or permit the use, handling, generation, treatment, storage or disposal of any Hazardous Materials (hereinafter
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defined) in, on, under, around or above the Leased Premises now or at any future time and will indemnify, defend and
save Landiord harmless from and against any and all actions, proceedings, claims, costs, expenses and losses of any
kind, including, but not limited to, those arising from injury to any person, including death, damage to or loss of use or
value of real or personal property, and costs of investigation and cleanup or other environmental remedial work, which
may arise in connection with the existence of Hazardous Materials in the Leased Premises during the term hereof. The
term "Hazardous Materials,” when used herein, means without limitation, above or underground storage tanks,
flammables, explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation, methane, iead-based
paint, polychlorinated biphenyl compounds, hydrocarbons or like substances and their additives or constituents,
pesticides and toxic or hazardous substances or materials of any kind, including without limitation, substances now or
hereafter defined as "hazardous substances," "hazardous materials," "toxic substances™ or "hazardous wastes" in the
following statutes, as amended: the Comprehensive Environmental Response, Compensation and Liability Act of 1980
(42 U.8.C. §9601, et seq.); the Superfund Amendments and Reauthorization Act of 1986 (42 U.S.C. §9671 et seq.}; the
Hazardous Materials Transportation Act (49 U.S.C. §1801, et seq.); the Toxic Substances Control Act (15 U.S.C. §2601,
et seq.); the Resource Conservation and Recavery Act (42 U.S.C. §6901, et seq.); the Clean Air Act (42 U.S.C. §7401 et
seq.); the Clean Water Act (33 U.S.C. §1251, et seq.); the Rivers and Harbors Act (33 U.S.C. §401 et seqa.); and any
so-called "Superlien Law"; and the regulations promulgated pursuant thereto, and any other applicable federal, state or
local law, common law, code, rule, regulation, order, policy or ordinance, presently in effect or hercafter enacted,
promulgated or implemented imposing lability or standards of conduct concerning any hazardous, toxic or dangerous
substances, waste or material, now or hereafter in effect.

Tenant does hereby indemnify, defend and hold harmless Landlord and its mortgagees, agents, board
members, officers, directors, beneficiaries, shareholders, partners, agents and employees from and against all fines, suits,
procedures, claims and actions of every kind, and all costs associated therewith (including reasonable attorneys' and
consultants' fees) arising out of or in any way connected with any deposit, spill, treatment, discharge or other release
of Hazardous Materials that occurs during the Lease Term, at or from the Leased Premises, or which arises af any time
from Tenant's use or occupancy of the Leased Premises, or from Tenant's failure to provide all information, make all
submissions, and take all steps required by all applicable governmental authorities. Tenant's obligations and liabilities
under this Section 8.4 shall survive the termination or expiration of this Lease.

ARTICLE IX
DAMAGE OR TAKING AND RESTORATION

Section 9.1 Fire, Explosion or Other Casualty, If the Leased Premises are damaged by fire, explosion
or any other casualty or cause to an extent which is less than fifty (50%) percent of the cost of replacement of the Leased
Premises, the damage shall promptly be repaired by Landlord at Landlord's expense, provided that Landlord shall not
be obligated to expend for such repair an amount in excess of the insurance proceeds recovered as a result of such
damage and that in no event shall Landlord be liable for or be required to repair or replace (i) Tenant's stock in trade, (ii)
lighting, trade or other fixtures, furniture, furnishings, wall and floor coverings, ceiling, and equipment, (iii) any
improvements {0 the Leased Premises made by Tenant, and (iv) any personal property of Tenant. In the event of any
such damage and {a) Landlord is not required to repair as above provided, or (b) the Leased Premises shall be damaged
to the extent of fifty (50%) percent or more of the cost of replacement, or () the Building is damaged to the extent of
twenty-five (25%) percent or more of the cost of replacement, Landlord may elect either to repair or rebuild the I.eased
Premises or the Building or to terminate this Lease upon giving notice of such election in writing to Tenant within ninety
(90) days after the oceurrence of the event causing the damage. If the casualty, repairing, or rebuilding shall render the
Leased Premises untenantable, in whole or in part, and the damage shall not have been due to the default or neglect of
Tenant, a proportionate abaterment of the Fixed Minimum Rent shall be allowed from the date when the damage occurred
untif the date Landlord completes its work, said proportion to be computed on the basis of the relation which the gross
rentable square foot area of the space rendered untenantable bears to the rentable floor space of the Leased Premises.
If Landlord is required or elecis fo repair the Leased Premises as herein provided, Tenant shall, at its sole cost and
expense, repair or replace its stock in trade, fixtures, furniture, furnishings, floor and wall coverings, ceiling and
equipment, and if Tenant has closed, Tenant shall promptly reopen for business.
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Section 9.2 Eminent Domain. If the entire Leased Premises shali be taken by any public authonity by
the exercise, or under the threat of the exercise of the power of eminent domain, the Lease Term: shall cease as of the day
the right to possession shall be taken by such public authority, and Tenant shall pay Rent up to that date with an
appropriate refund by Landlord of such Rent as may have been paid in advance for any period subsequent to the date
the right to possession is taken. If less than all of the floor area of the Leased Premises shall be so taken, the Lease Term
shall cease only for the patts so taken as of the day the right fo possession shall be taken by such public authority, and
Tenant shall pay Rent up to that day with appropriate refund by Landlord of such Rent as may have been paid in
advance for any period subsequent to the date the right to possession is taken and thereafter the Fixed Minimum Rent
shall be equitably adjusted. Landlord shall at its expense make all necessary repairs or alterations to the basic building
and exterior work so as to constitute the remaining prernises a complete architectural until, provided that Landlord shall
not be obligated to undertake any such repairs and alterations if the cost thereof exceeds the award received by
Landlord. If the floor area of the Leased Premises so taken leaves space no longer suitable for the Use, then the Lease
Term shall cease and Tenant shall pay Rent up to the day the right to possession is taken, with an appropriate refund
by Landlord of such Rent as may have been paid in advance for any period subsequent to the date of the taking. If more
than twenty-five (25%) percent of the floor area of the Building shall be taken by the exercise, or under the threat of the
exercise of the power of eminent domain, Landlord may, by written notice to Tenant delivered on or before the date of
surrendering the right to possession to the public authority, terminate this Lease and Rent shall be paid or refunded as
of the date of termination. All compensation awarded for any taking under the power of eminent domain, whether for
the whole or a part of the Leased Premises, shall be the property of Landlord, whether such damages shall be awarded
as compensation for diminution in the vatue of the leasehold or the fee of the Leased Premises or otherwise and Tenant
hereby assigns to Landlord all of the Tenant's right, title and interest in and to any and all such compensations;
provided, however, that Landlord shall not be entitled to any separate award specifically made to Tenant for the taking
of Tenant's trade fixtures, furniture or leasehold improvements which do not diminish Landlord’s award.

ARTICLE X
DEFAULTS BY TENANT AND REMEDIES

Section 10.1 Defaults by Tenant.

A Events of Default. Each of the following shall constitute a breach of this
Lease by Tenant and a default by Tenant hereunder: (5) Tenant fails to pay any installment or other
payment of Fixed Minimum Rent, Additional Rent, or other charges payable by Tenant hereunder
within five (5} days of written notice from Landlord that same is past due when due; (if) Tenant fails
to observe or perform any of the other covenants, conditions or provisions of this Lease to be
observed or performed by Tenant and fails to cure such default within fifteen (15} days after written
notice thereof to Tenant, or if such default cannot be cured within said fifteen (15) days then provided
Tenant commences such cure within said fifteen (15} days and diligently and continuously prosecutes
the cure for same, then within said additional time, not to exceed sixty (60) days, as is necessary to
cure such default; (iii) the interest of Tenant in this Lease is levied upon under execution or other legal
process; (iv) a petition is filed by or against Tenant to declare Tenant bankrupt or seeking a plan of
reorganization or arrangement under any Chapter of the Bankruptey Act, or any amendment,
replacement or substitution therefor, or to delay payment of, reduce or modify Tenant's debts, or any
petition is filed or other action is taken to reorganize or modify Tenant's capital structure or upon the
dissolution of Tenant; (v) Tenant is declared insolvent by law or any assignment of Tenant's property
is made for the benefit of creditors or a receiver is appointed for Tenant or Tenant's property;
(vi) Tenant abandons the Leased Premises; (vii) if Tenant ceases operation prior to the Termination
Date for more than ten (10) days; or (viii} Tenant shall repeatedly be late in the payment of Rent or
other charges to be paid hereunder or shall repeatedly defauit in the keeping, observing or performing
of any other covenants or agreements herein contained to be kept, observed or performed by Tenant
(provided notice of such late payment or other defaults shall have been given to Tenant, but whether
or not Tenant shall have timely cured any such late payment or other defaults of which notice was
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given).

B. Termination. Upon the happening of any one or more of the
above-mentioned events, Landlord may terminate this Lease. Upon such termination of the Lease,
Landlord may re-enter the Leased Premises, with or without process of law, using such force as may
be necessary, and remove all persons, fixtures and chattels therefrom. Landlord shall be entitled to
recover as damages all Rents and other sums payable by Tenant on the date of termination pius (1) a
sum of money equal to the value of the Fixed Minimum Rent, Additional Rent and other sums
provided herein to be paid by Tenant to Landlord for the remainder of the Lease Term, less the fair
rental value of the Leased Premises for said period, and (2) the cost of performing any other covenants
to be performed by Tenant.

C. Repossession. Upon the happening of any one or more of the
above-mentioned events, Landlord may repossess the Leased Premises by forcible entry or detainer
suit, or otherwise, without demand or notice of any kind to Tenant (except as above expressly
provided for) and without terminating this Lease, in which event Landlord may, but shall be under no
obligation so to do, relet all or any part of the Leased Premises for such Rent and upon such terms as
shall be satisfactory to Landlord (including the right to relet the Leased Prernises for a term greater or
lesser than that remaining under the Lease Term, the right to relet the Leased Premises as a part of a
larger area, and the right to change the character or use made of the Leased Premises). For the
purpose of such reletting, Landlord may decorate and make any repairs, changes, alterations or
additions ir: or to the Leased Premises that may be necessary or convenient. If Landlord does not relet
the Leased Premises, Tenant shall pay to Landlord, on demand, as damages, all Rents and other sums
payable by Tenant on the date Landlord repossesses the Leased Premises, plus (1) a sum equal to the
amount of the Fixed Minimum Rent, Additional Rent, and other sums provided herein to be paid by
Tenant for the remainder of the Lease Term, and (2) the cost of performing any other covenants to be
performed by Tenant. Ifthe Leased Premises are relet and a sufficient sum shalf not be realized from
such reletting (after paying all of the expenses of such decorations, repairs, changes, alterations,
additions, the expenses of such reletting, including, without limitation, broker's commissions and
attorneys' fees and expenses, and the collection of the Rent accruing therefrom) to satisfy the Rent
herein provided to be paid for the remainder of the Lease Term, Tenant shali pay to Landlord on
demand zny deficiency and Tenant agrees that Landlord may file suit from time to time to recover any
sums falling due under the terms of this Section 10.1.

D. Repeated Default. If Tenant fails to comply with the covenants or
agreements in this Lease pertaining to the appearance, maintenance, repair or operation of the Leased
Premises or the Building, then, whether or not Tenant shall have timely cured such default, if such
default recurs, or a substantially similar defanlt oceurs (such recurrence of defanlt or similar default
being referred to collectively as "Repeated Default™) within a 12-month period, the Fixed Minimum
Rent (pro rated on a daily basis) shall be increased by fifty (50%) percent for each day such Repeated
Default occurs and/or continues. This increase in Fixed Minimurn Rent shali be in addition to, and not
in substitution for or diminution of, any other rights and remedies under this Lease or pursuant to law
or equity, to which Landlord may be entitled. This increase in Fixed Minimum Rent shall be treated
as liquidated damages and not ag a penalty.

E. Insolvency. If Tenant or any Guarantor of this Lease shall become
bankrupt or insolvent or unable to pay its or their debts as such become due, or file any debtor
proceedings, or if Tenant or any guarantor shall take or shall have taken against either party, in any
court, pursuant to any statute either of the United States or of any State, a petition in bankruptey or
insolvency or for reorganization or for the appointment of a receiver or trustee of all or a portion of
Tenant's or any such guarantor's property, or if Tenant or any such guarantor makes an assignment
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for the benefit of creditors, or petitions for or enters into an arrangement, then the ccourrence of any
one of such events shall constitute a breach of this Lease and this Lease shall thereupon terminate
and Landlord may exercise any of the remedies for breach of this Lease herein provided or provided
at law, in equity or by statute and, in addition thereto, Landlord shall have the immediate right of
reentry and may remove ail persons and preperty from the Leased Premises and such property may
be removed and stored in a public warehouse or elsewhere at the cost of, and for the account of
Tenant, all without service of notice or resort to legal process and without being deemed guilty of
trespass, or becoming liable for any loss or damage which may be occasioned thereby.

Section 10.2 Interest on Late Payment. All amounts (unless otherwise provided herein, and other than
the total Fixed Minimum Rent, which shall be due as hereinbefore provided) owed by the Tenant to the Landlord
hereunder shall be deemed Additional Rent and be paid when due hereunder. All such amounts (including total Fixed
Minimum Rent) shall bear interest after five (5) days from the due date thereof until the date paid at the rate of four (4%)
percent above the corporate base rate of interest as announced by the Chicago office of Bank One (or its successor) on
the date that any payment is due (said interest rate is herein defined as the "Lease Interest Rate"). In addition, Tenant

shall pay a late payment fee equal to five (5%) percent of the amount due if any payment of Rent is paid more than five
(5) days after the date that same is due.

Section 10.3 Holdover by Tenant. Any holding over by Tenant of the Leased Premises after the
expiration of this Lease shall operate and be construed to be a tenancy from month-to-month only, at a monthly rate
equal to twice the Fixed Minimum Rent calculated for the month immediately prior to the expiration of this Lease, for each
month or part thereof (without reduction for any such partial month) that Tenant thus remains in possession, and in
addition thereto, Tenant shall pay Landlord all damages, consequential as well as direct, sustained by reason of Tenant's
retention of possession. Alternatively, at the election of Landlord expressed in a written notice to Tenant, and not
otherwise, such holding over shall constitute a renewal of this Lease for one (1) year at 2 menthly rate equal to twice the
Fixed Minirmum Rent calculated for the month immediately prior to the expiration of this Lease. In all events, Tenant shall
remain liable for all other charges payable hereunder. Any such extension or renewal shafl be subject to all of the other
terms and conditions of this Lease. Nothing in this Section 10.3 shall be construed to give Tenant the right to hold over
after the expiration of this Lease, and Landlord may exercise any and all remedies at law or in egquity to recover
possession of the Leased Premises.

Section 10.4 Landlord's Right to Cure Defaults. Landlord may, but shall not be obligated to, at any
time, without notice, cure any default by Tenant under this Lease, and whenever Landlord so elects, all costs and
expenses paid by Landlord in curing such default, inctuding, without limitation, reasonable attorneys' fees and expenses,
shall be Additional Rent due on the next Rent date after such payment, together with interest (except in the case of
attorneys' fees) at the Lease Interest Rate set forth in Section 10.3 hereof.

Section 10.5 Effect of Waivers of Default. No consent or waiver, expressed or implied, by Landlord
to or of any breach of any covenant, condition or duty of Tenant shall be construed as a consent or waiver to or of any
other breach of the same or any other covenant, condition or duty,

Section 10.6 Remedies Cumulative. No remedy herein or otherwise conferred upon or reserved to
Landlord shatl be considered to exclude or suspend any other remedy but the same shall be cumulative and shall be in
addition to every other remedy given hereunder, or now or hereafter existing at law or in equity or by statute, and every
power and remedy given by this Lease to Landlord may be exercised from time to time and so often as occasion may arise
or as may be deemed expedient. Except as otherwise provided in this Lease, Tenant waives the service of any notice of
intention to terminate this Lease or to re-enter the Leased Premises and waives the service of any demand for payment
of Rent or possession and the service of any and every other notice or demand prescribed by any statute or other law
and agrees that the breach of any of the covenants of this Lease shall constitute a forcible detainer by Tenant within
the meaning of the statutes of the State of Illinois without the service of any notice or demand whatever.
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Section 10.7 Security Deposit. To secure the faithful performance by Tenant of all of the covenants,
conditions and agreement in this Lease set forth and contained on the part of the Tenant to be fulfilled, kept, observed
and performed, including, but without limiting the generality of the foregoing, such covenants, conditions and
agreements in this Lease which become applicable upon the termination of the same by re-entry or otherwise, Tenant
has deposited herewith the Security Deposit as a secusity deposit on the understanding: (a} that such deposit or any
part or portion thereof not previously applied (or from time to time such one or more parts or portions thereof) may be
applied to the curing of any default that may then exist, without prejudice ta any other remedy or remedies which the
Landlord may have on account hereof, and upon such application Tenant shall pay Landlord, on demand, the amount
so applied which shall be added to the Security Deposit so the same may be restored to its original amount; (b) that
should Landlord's interest in the Leased Premises be conveyed by Landlord, the deposit or any portion thereof not
previously applied may be turned over to Landlord's grantee, and if the same be turned over as aforesaid, the Tenant
hereby releases Landlord and Landlord's Agent from any and all liability with respect to the deposit and/or its application
or return, and the Tenant agrees to look to such grantee or agent, as the case may be for such application or return;
(c) that Landlord or its successor shall not be obligated to hold said deposit as a separate fund, but on the contrary may
commingle the same with its other funds and that no interest shall be paid to Tenant with respect to such funds; (d) that,
if Tenant shall faithfully fulfill, keep, perform and observe all of the covenants, conditions, and agreements in this Lease
set forth and contained on the part of Tenant to be fulfilied, kept, performed and observed, the sum deposited or the part
or portion thereof not previously applied, shalt be returned to the Tenant without interest no later than thirty (30) days
after the expiration of the term of this Lease or any renewal or extension thereof, provided Tenant has vacated the Leased
Premises and surrendered possession thereof to the Landlord at the expiration of said term or any extension or renewal
thereof as provided herein; and (e) that Landlord reserves the right, at its sole option, to return to Tenant said deposit
or what may then remain thereof, at any time prior to the date when Landlord or its successors is obligated hereunder
to return the same, but said return shall not in any manner be deemed to be a waiver of any default of the Tenant
hereunder then existing nor to limit or extinguish any lisbility of Tenant hereunder.

Section 10.8 Bankruptey. If Landlord shall not be permitted to terminate this Lease, as provided in
this Article X because of the provisions of the United States Code relating to Bankruptcy, as amended (hereinafter
referred to as the "Bankruptcy Code"), then Tenant as a debtor-in-possession or any trustee for Tenant agrees promptly,
within no more than thirty (30) days upeon request by Landlord to the Bankruptcy Court, to assume or reject this Lease,
and Tenant on behalf of itself and any trustee agrees not to seek or request any extension or adjournment of any
application to assume or reject this Lease by Landlord with such Court. In such event, Tenant or any trustee for Tenant
may only assume this Lease ift (a) it cures or provides adequate assurances that the trustee will promptly cure any
default hereunder; (b) compensates or provides adequate assurance that Tenant will promptly compensate Landlord of
any actual pecuniary loss to Landlord resulting from Tenant's default; and (¢) provides adequate assurance of
performance during the fully stated term hereof of all of the terms, covenants, and provisions of this Lease to be
performed by Tenant. After the assumption of this Lease, no then existing default shall remain uncured for & period in
excess of the earlier of ten (10) days or the time period set forth herein. Adequate assurance of performance of this
Lease, as set forth above, shall include, without limitation, adequate assurance: (i) of the source of Rent reserved
hereunder; and (ii) that the assumption of this Lease will not breach any provision hereunder.

If Tenant assumes this Lease and proposes to assign the same pursuant to the provisions of the
Bankruptcy Code to any person or entity who shall have made a bona fide offer to accept an assignment of this Lease
on terms acceptable to Tenant, then notice of such proposed assignment, setting forth: () the name and address of such
person; (if) all of the terms and conditions of such offer, and (iii) the adequate assurance to be provided Landlord to
assure such person’s future performance under the Lease, including, without limitation, the assurance referred to in
section 365(b)(3) of the Bankruptcy Code (this Lease being a shopping center lease under the Bankruptcy Code), shal!
be given to Landlord by the Tenant no later than twenty (20) days after receipt by the Tenant, but in any event no later
than ten (10) days prior to the date that the Tenant shall make application to a court of competent jurisdiction for
authority and approval (o enter into such assignment and assumption, and Landlord shall thereupon have the prior right
and option, to be exercised by notice fo the Tenant given at any time prior to the effective date of such proposed
assignment, to accept an assignment of this Lease upon the same terms and conditions and for the same consideration,
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if any, as the bona fide offer made by such person, less any brokerage commissions which may be payable out of the
consideration to be paid by such person for the assignment of this Lease,

If this Lease is assigned to any person or entity pursuant to the provisions of the Bankruptcy Code
any and all monies or other considerations payable or otherwise to be delivered to Landlord, shall be and remain the
exclusive property of Landlord and shall not constitute property of Tenant or of the estate of the Tenant within the
meaning of the Bankruptey Code. Any and all monies or other considerations constituting the Landlord's property under
the preceding sentence not paid or delivered to the Landlord shall be held in trust for the benefit of Landlord and shall
be promptly paid to the Landlord,

Any person or entity to which this Lease is assigned pursuant to the provisions of the Bankruptcy
Code shall be conclusively deemed without further act or deed to have assumed all of the obligations arising under this
Lease on and after the date of such assignment, Upon demand, any such assignee shall, execute and deliver to Landlord

an instrument confirming such assumption. Any such assignee shall be permiited to use the Leased Premises only for
the Use,

Nothing contained in this Section shall, in any way, constitute a waiver of the provisions of Paragraph
8.2E of this Lease relating to alienation. Tenant shall not, by virtue of this Section, have any further rights relating to
assignment other than those granted in the Bankruptey Code. Notwithstanding anything in this Lease to the contrary,
all amounts payable by Tenant to or on behalf of Landlord under this Lease, whether or not expressly denominated as
Rent, shall constitute Rent for the purpose of Section 501(b)(6) or any successor section of the Bankruptcy Code.

ARTICLE XI
RENEWAL OFTION

Section 11.1 Renewal Option, Tenant shall have the option (hereinafier referred to as a "Renewal
Option") to renew the initial Lease Term for al} of the Leased Premises as of the Termination Date of the initial Lease

Term, for one (1) additional period of ten (10) years(hereinafter referred to as the "Renewal Term"} upon the following
terms and conditions:

A Tenant gives Landlord written notice of its exercise of a Renewal Option
at least five (5) manths prior to the expiration of the initial Lease Term.

B. Tenant is not in default under this Lease either on the date Tenant delivers
the notice required under A. above or at any time thereafter prior to the commencement of the Renewal
Term,

C. All of the terms and provisions of this Lease (except this Section 11.1) shall

be applicable to the Renewat Term, except that Moenthly Fixed Minimum Rent for the Renewal Term
shall be equal to the Market Rental Rate (as hereinafter defined) per annum, but in no event shall the
Monthly Fixed Minimum Rent for any year in the Renewal Term be less than the Monthly Fixed
Minimum Rent in effect for the last year of the Term. The Market Renta? Rate shall be the rate for the
leasing of comparable space in the Building for a term equal to the Renewal Term and commencing at
approximately the commencement date of the Renewal Term taking into account rent abatement, tenant
construction allowance, and other concessions given to other tenants of similar space for similar lease
terms. Landlord's good faith determination of the Base Rent for the Renewal Term shall be conclusive,
binding upon Tenant and not contestable by Tenant; provided, however, Tenant shall have the right
to nullify its exercise of the Renewal Option by notice to Landlord, given within ten (10) days of
Landlord's notice to Tenant (which Landlord's notice shall be given to Tenant not later than three (3)
months prior to the commencement of the Renewal Term) setting forth the initial Monthly Fixed
Minimum Rent for the Renewal Term, in which event Tenant's exercise of the option to extend shall
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be null and void and neither Landlord nor Tenant shail have any further rights or liabilities with
respect thereto. Tenant's failure to give the notice of nuflification described above withi such
applicable ten (10) day period shall constitute acceptance by Tenant of, and Tenant's agreement to
pay, the Monthly Fixed Minimum Rent specified for the Renewal Term.

Section 11.2 Ag Is. Tenant agrees to accept the Leased Premises to be covered by this Lease during
any Renewa! Term in an "AS-18" and “WHERE-AS” physical condition and Tenant shall not be entitled to receive any
allowance, credit, concession or payment from Landlord for the improvement thereof. Landlord shall have no obligation
to make improvements, decorations, repairs, alterations, or additions to the Leased Premises as a condition to Tenant's
obligation to pay Monthly Fixed Minimum Rent, Additional Rent, or additional charges for the Renewal Term.

Section 11.3 Amendment. If Tenant exercises the Renewal Option, Landlord and Tenant shail mutually
execute and deliver an amendment to this Lease reflecting the renewal of the Lease Term on the terms herein provided.

Section 11.4 Termination. The Renewal Option herein granted shall automatically terminate upon the
earliest to oceur of (i) the expiration or termination of this Lease, {ii) the termination of Tenant's right to possession of
the Leased Premises, (iii) any assignment or subletting by Tenant, or (iv) the failure of Tenant to timely or properly
exercise any applicable Renewal Option.

Section 11.5 Brokers. Landlord and Tenant acknowledge and agree that no real estate brokerage
commission or finder's fee shall be payable by Landlord in connection with any exercise by Tenant of the Renewal
Options herein contained.

ARTICLE XII
MISCELLANEOUS PROVISIONS

Section 12.1 Mutual Waiver of Subrogation Rights. Whenever (a) any loss, cost, damage or expense
resulting from fire, explosion or any other casualty or occurrence is incurred by either of the parties to this Lease or
anyone claiming by, through or under them in connection with the Leased Premises and (b} such party is then either
covered in whole or in part by insurance with respect to such loss, cost, damage or expense, or required under this Iease
to be so insured, then the party so insured (or so required) hereby releases the other party from any liability said other
party may have on account of such loss, cost, damage or expense to the extent of any amount recovered by reason of
such insurance (or which could have been recovered, had insurance been carried as so required) and waives any right
of subrogation which might otherwise exist in or accrue to any person on account thereof, provided that such release
of liability and waiver of the right to subrogation shall not be operative in any case where the effect thereof is to
invalidate such insurance coverage or increase the cost thereof (provided that in the case of increased cost the other
party shall have the right, within thirty (30) days following written notice, to pay such increased cost thereupon keeping
such release and waiver in full force and effect).

Section 12.2 Notices from One Party to the Other. Any notice or demand from Landlord to Tenant or
from Tenant to Landlord shall be in writing and shall be personally delivered or delivered by expedited messenger
service, with evidence of receipt, addressed, if to Tenant, to the address of Tenant set forth in Section 1.1, or such other
address as Tenant shall have last designated by notice in writing to Landlord, and, if to Landlord, to the place then
established for the payment of Rent, or such other address as Landlord shall have last designated by notice in writing
to Tenant, All notices shall be deemed received; (i) the date of delivery, if personally delivered or (ii) one (1) day after
deposit with a commercial express courier specifying next day delivery, with written verification of delivery. Either party
may change the address to which notices shall be sent by notice to the other party as provided above.

Section 12,3 Brokerage. Tenant warrants that it has had no dealings with any broker or agent in
connection with this Lease, except for U.S. Equities Realty, Inc. and Tenant covenants to pay, hold harmless and
indemnify Landlord from and against any and all cost (including reasonable attorneys' fees), expense or liability for any
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compensation, commissions and charges claimed by any other broker or other agent or finder with respect to this Lease
or the negotiation thereof.

Section 12.4 No Lesser Pavment. No payment by Tenant or receipt by Landlord of a lesser amount
than any instaliment or payment of Rent due shall be deemed to be other than a payment on account of the amount due
and no endorsement or statement on any check or any letter accompanying any check or payment of Rent shall be
deemed an accord and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s
right to recover the balance of such installment or payment of Rent or pursue any other remedies available to Landlord.
No receipt of money by the Landlord from the Tenant after the termination of this Lease or after the service of any notice
or after the commencement of any suit, or after final judgment for possession of the Leased Premises shall reinstate,
continue or extend the term of this Lease or affect any such notice, demand or suit.

Section 12.5 Relationship of the Parties. Nothing contained herein shall be deemed or construed by
the parties hereto nor by any third party, as creating the relationship of principal and agent or of partnership or of joint
venture between the parties hereto or any other relationship, other than the relationship of Landlord and Tenant.
Whenever herein the singular number is used, the same shall include the plural and the masculine gender shall include
the feminine and neuter genders.

Section 12.6 Estoppel Certificate. Within ten (10) days after Landlord's request, or in the event that
upon any sale, assignment or hypothecation of the Building or any portion thereof or interest therein, an Estoppel
Certificate shall be required from Tenant, Tenant shall deliver, executed in recordable form, a declaration to any person
designated by Landlord: (a) ratifying this Lease; (b) stating the Commencement and Termination Dates; and
{c) certifying: (i) that this Lease is in full force and effect and has not been assigned, modified, supplemented or amended
{except by such writings as shall be stated); (ii) that all conditions under this Lease to be performed by Landlord have
been satisfied (stating exceptions, if any); (iii) no defenses or offsets against the enforcement of this Lease by Landiord
exist {or stating those claimed); (iv) advance Rent, if any, paid by Tenant; (v) the date to which Rent has been paid;
(vi) the amount of security deposited with Landlord; and (vii) such other information as Landlord or its mortgagee or
Purchaser requires, Persons or entities receiving such statement shall be entitled to rely upon it.

Section 12.7 Applicable Law and Construction. The laws of the State of Illinois shall govemn the
validity, performance and enforcement of this Lease. The invalidity or unenforceability of any provision of this Lease
shall not affect or impair any other provision. The headings of the several articles and sections contained herein are for
convenience only and do not define, limit or construe the contents of such articles or sections. Time shall be of the
essence hereof, Notwithstanding anything in this Lease to the contrary, with respect to any provision of this Lease
which requires Landlord's consent or approval, Tenant shall not be entitled to make, nor shall Tenant make, any claim
for, (and Tenant hereby waives any claim for) money damages as a resuit of any cleim by Tenant that Landlord has
unreasonably withheld or unreasonably delayed any consent or approval, but Tenant's sole remedy shall be an action
or proceeding to enforce such provision, or for specific performance, injunction or declaratory judgment.

Section 12.8 Passageways, etc. No permanent or temporaty revocations or modifications of any
license permit or privilege to occupy or use or maintain any passageway or structure in, over or under any street or
sidewalk, nor any permanent or temporary deprivation of any existing right, privilege or easement appurtenant to the
Leased Premises, shall operate as or be deemed an eviction of the Tenant or in any way terminate, modify, diminish or
abate the obligation of the Tenant to pay the full Rent and Additional Rent as in this Lease provided, and to perform each
and every covenant thereof, Landlord shail have the right to grant any easements on, over, under and above the Leased
Premises, superior to Tenant's estate created hereby, for such purposes as Landlord determines, provided that such
easements will not materially interfere with the Use.

Section 12.9 Execution of Lease by Landlord. The submission of this document for examination and
negotiation does not constitute an offer to lease, or a reservation of, or option for, the Leased Premises and this
document becomes effective and binding only upon the execution and delivery hereof by Landiord and by Tenant. All
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negotiations, considerations, representations and understandings between Landlord and Tenant are incorporated herein
and may be modified or altered only by agreement in writing between Landlord and Tenant, and no act or omission of
any employee or other agent of Landlord or of Landlord's broker shall alter, change or modify any of the provisions
hereof. The submission of an executed copy of this Lease by Tenant constitutes Tenant's offer to Landlord to enter into
this Lease.

Section 12.10 Binding Effect of Lease. The covenants, agreements and obligations herein contained,
except as herein otherwise specifically provided, shall extend to, bind and inure to the benefit of the parties hereto and
their respective personal representatives, heirs, successors and assigns. Landlord, at any time and from time to time,
may make an assignment of its interest in this Lease and, if such assignment and the assumption by the assignee of the
covenants and agreements to be performed by Landlord herein, Landiord and its successors and assigns (other than
the assignee of this Lease) shall be released from any and al} liability hereunder.

Section 12.11 Agency or Independent Contractor. Any service which Landlord is required or elects
to furnish under this Lease may be furnished by any agent employed by Landlord or by an independent contractor.

Section 12.12  Air Rights. This Lease does not grant any rights to light or air over or about the
Building. Landlord specifically excepts and reserves to itself the use of any roofs, the exterior portions of the Building,
all rights to the land and improvements below the improved floor Ievel of the Building, to the air rights above the Building
and to the air rights located outside the demising walls of the Building and fo such areas within the Building required
for instaliation of utility lines and other installations required to serve any occupants of the Building and to maintain and
repair same, and no rights with respect thereto are conferred upon Tenant, unfess otherwise specifically provided herein.

Section 12.13 Lease Preparation. The preparation of this Lease has been a joint effort of the parties
hereto and the resulting documents shall not, solely as a matter of judicial construction, be construed more severely
against one of the parties than the other.

Section 12.14 Invalidity/Unenforeability. If any term, covenant or condition of this Lease or the
application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Lease, or the application of such term, covenant or condition to persons or circumstances other than those as to which
it is held invalid or unenforceable, shall not be affected thereby and each term, covenant or condition of this Lease shall
be valid and be enforced to the fullest extent permitted by law.

Section 12.15 Authority. Tenant warrants and represents that it has full power and authority to
execute this Lease. In the event Tenant is a general partnership or consists of two or more individuals, all present and
future partners or individuals, as applicable, shall be jointly and severally liable hereunder.

Section 12,16 Complete Lease. This Lease sets forth all the covenants, promises, agreements,
conditions and understandings between Landlord and Tenant, concerning the Leased Premises and there are no
covenants, promises, agreements, conditions, or understandings, either oral or written, betwesn them other than herein
set forth. Except as herein otherwise provided, no subsequent alteration, amendment, change or addition to this Lease

shall be binding upon Landlord or Tenant unless reduced to writing and signed by them. This Lease shall not be
recorded by Tenant, '

Section 12.17 Lender's Requirements, Should any mortgage, leasehold or otherwise, of the Building
or any portion thereof, or any interest therein, require a modification or modifications of this Lease, which modification
or modifications will not bring about any increased cost or expense to Tenant or in any other way substantially change

the rights and obiigations of Tenant hereunder, then and in such event, Tenant agrees that this Lease shall be so
modified.

Section 12.18 Adjacent Excavation Shoring. If an excavation shall be made upon land adjacent to the
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Building, or shall be authorized to be made, Tenant shall afford to the person causing or authorized to cause such
excavation a license to enter upon the Leased Premises for the purpose of doing such work as said person shall deem
necessary to preserve the wall or the building of which the Leased Premises form a pait from injury or damages and to
support the same by proper foundations without any claim for damage or indemnity against Landlord, or diminution or
abatement of Rent.

Section 12.19 Indemnity for Litigation. Tenant agrees to pay zlf costs and expenses, including
reasonable attorneys' fees, which may be incurred by or imposed on Landlord, either in enforcing this Lease, if Landlord
is the prevailing party, or in any litigation which Landlord, without fault on its part, may be a party, and if paid by
Landlord, shall be so much Additional Rent due on the next Rent date after such payment together with interest at the
Lease Interest Rate.

Section 12.20 Limitation of Liability. Anything to the contrary herein contained notwithstanding, there
shall be absolutely no personal liability on persons, firms or entities who constitute Landlord or its agents or board
members or beneficiaries with respect to any of the terms, covenants, conditions and provisions of this Lease, and
Tenant shall, subject to the rights of any mortgage, look solely to the interest of Landlord, its successors and assigns
in the Building for the satisfaction of each and every remedy of Tenant if default by Landiord hereunder; such
exculpation of persenal liability is absolute and without any exception whatsoever.

Section 12.21 105 TLCS 5/34 Provisions,

A. This Lease is not legally binding on the Landlord if entered into in violation of
the provisions of 105 ILCS 5/34-21.3 which restricts the employment of, or the letting of contracts to,
former Board of Education members during the one-year period following expiration of other
termination of their terms of office.

B. Fach party to this Lease hereby acknowledges that, in accordance with 105 ILCS
5/34-13.1, the Inspector General of the Chicago Board of Education has the authority to conduct
certain investigations and that the Inspector Gemeral shall have access to all information and
personnel necessary to conduct those investigations.

Section 12.22 Board of Education Ethics Code. The Board of Education Ethics Code (95-0927-RU3),
adopted September 27, 1995, and as amended from time to time, is hereby incorporated into and made a part of this Lease
as if fally set forth herein.

Section 12.23 Board of Education Indebtedness Policy. Tenant agrees to comply with the Board of
Education Indebtedness Policy (95-0726-EX3), adopted July 26, 1995, and as amended June 26, 1996 (96-0626-P03), which
is hereby incorporated into and made a part of this Lease as if fully set forth herein. The Board shail be entitled to set
off an amount due hereunder equal to such sum or sums as may be owed by the Tenant to the Board, the State of Illinois
Student Assistance Commission, the City of Chicago or the County of Cook for which the period granted for payment
has expired and the amount of fines for any parking ticket, notice of parking violation, or parking violation complaint on
which no payment has been made or appearance filed in the Circuit Court of Cook County within the time specified in
the complaint. Notwithstanding the abave, the Board may decline to so set off such sums if the Tenant (i) has entered
into an agreement with the Board, or any other entity mentioned, for payment of all amounts owed and is in compliance
with such agreement, (ii) is contesting liability for or the amount owing in a pending administrative or judicial proceeding,
or (jii) has filed a petition in bankruptcy and the amounts owed are dischargeable in bankruptey.

Section 12.24 Contingent Liability, Any expenditure by Landlord beyond the then fiscal year of

Landlord shall be deemed a contingent liabifity of Landlord, subject to appropriation in the subsequent fiscal year of
T.andlord.
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Section 12.25 Landlord’s Title. The Landlord’s title is and shall always be paramount to the title of the
Tenant, and nothing herein contained shall empower the Tenant to do any act which can, shall or may encumber the title
of the Landlord.

Section 12.26 Certain Rights Reserved to Landlord. The Landlord reserves the following rights: {(a)
to change the name or the street address of the Building without notice or liability of the Landiord to the Tenant; (b) to
install and maintain a sign or signs on the exterior of the Building; (c) to have access for the Landlord and the other
tenants of the Building to any mail chutes located in the Premises according to the rules of the United States Post Office;
(d} to designate all sources furnishing sign painting and lettering; () during the last ninety (90) days of the Lease Term
or any part thereof, if during or prior to that time the Tenant has vacated the Premises, to decorate, remodel, repair, or
otherwise prepare the Premises for reoccupancy; (f) to constantly have pass keys to the Premises; (g) to grant to anyone
the exclusive right to conduct any particular business or undertaking in the Building; (h) to exhibit the Premises to others
and to display “For Rent” signs on the Premises; and (i) to take all measures, including inspections, repairs, alterations,
additions, and improvements to the Premises or the Building, as may be necessary or desirable for the safety, protection,
or preservation of the Premises or Building or Landlord’s interests, or as may be necessary or desirable in the operation
of the Building.

Section 12.27 Default Under Other Lease. If the term of any lease, other than this Lease, made by the
Tenant for any premises in the Building shall be terminated or terminable after the making of this Lease because of any
default by the Tenant under such other lease, such fact shall empower the L.andlord, at the Landlord’s sole option, to
terminate this Lease by notice to the Tenant.

Section 12.28. Landlord’s Termination Rights. The Landlord shall have the right to terminate this
Lease as of a date not less than ninety (90) days prior to a notice to the Tenant in any year if either; (a) Landlord
proposes or is required, for any reason, to remodel, remove, or demolish the Building or any substantial portion of it, or
(b} if Landlord decides to sell the Building and either the leasehold estate or the land under it, or (¢} if the Landlozd
decides to convey the leasehold estate (if any),or to make a ground lease, or to lease to one tenant for a term of ten (10)
years or more either all of the Building or all the Building except the ground floor. No money or other consideration shall
be payable by the Landlord to the Tenant for this right and the right hereby reserved to the Landlord shall inure to all
purchasers, assignees, lessees, transferees and ground lessees, as the case may be, and is in addition to all other rights
of the Landlord under this Lease.

Section 12.29. Tenant Construction Criteria Manual. The Tenant agrees to comply with the Tenant
Construction Criteria Manual which is attached to this Lease as Exhibit E.
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IN WITNESS WHEREOQT, Landlord and Tenant have executed this Lease the day and year first above written,

LANDLORD:

BOARD OF EDUCATION OF
THE CITY CHICAGO

BY ' Clare Mufiana, Member

e bt Ml

Sharon Revello, Secretary J

~O
Board Report Number: @ f - 096 "0291/0

%

Wﬂa legal form: {%
/VMVQ J: ounsel ,g\

Méﬁl}ﬂl F{.Tohns Gener
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TENANT:

RASHMI-TARA, INC,, an Hlinois corporation
d/b/a U.S. Photo and Smoothie Center

By: -gif\/’\.ﬂ-“lfﬁs -gt\‘{"\\,?ney
Name: g\\ru{qs J\m\/\

Title: ({lm\\ Junt

Attest:

;;%dﬁ'f@\ﬁwqg <b\a\rwa
BUETR Shrers S by

Title: GL: ‘,»e,‘{‘(.r'\




EXHIBIT "A"

DEPICTION OF LEASED PREMISES

See Attached
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EXHIBIT "B"

LANDLORD'S WORK

NONE
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EXHIBIT "C"

DESCRIPTION OF TENANT'S WORK

To Be Agreed Upon after the Execution of the Lease

scu.pmv.Eeases, 125 8. Clark. U.S. Photo. Draft # 3. 12.20.01



EXHIBIT “D”

SIGNAGE LOCATIONS

To Be Agreed Upon after the Execution of the Lease
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