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DEARBORN STATION '
Chicago, Illi ngi a ~88~448500

LA MARGARITA AT DEARBORN STATION, INC.
LEASE AGREEMENT

1. BASIC LEASE PROVISIONS,

BUILDING ADDRESS: 47 Polk Strest
Chicago, Illinois

FEE SIMPLE TITLE: Fee Simple title to the Project
(as hereinafter defined) is held by American
National Bank and Trust Company of Chicags, as
Trustee under Trust Agreement dated May 6, 1986
and known as Trust Number 67319 ("Trust")., All
referencas to Landlord {as hereinanfter defined)
made throughout this Lease shall be deemed to
include the Trust.

ZANDLCRD AND ADDRESS:

Dearoorn Station Associates
27 Mzjsen Lane Sulte 250
San Frarcisco, Califernia 94108

TENANT AND ZURRENT ADDRESS:

La Margarita ot Dearborn Station, Inc.
868 Nerth Wabush
Chicago, Illinois

DATE OF LEASE EXECUITIc®: March 4, 1588,
COMMENCEMENT DATE OF TERMA:- March 4, 1988,
LEASE TERM: Ten (10} yearas,

EXPIRATION DATE OF TERM: Mares 3, 1998,

MONTHLY BASE RENT: See Schedule 111 attached
hereto, subject to adjustment as lierein provided.

LEASED AREA OF THE PREMISES: 4,800 Leszzble Sgquare
Feat

TENANT'S PROPORTION: "Tenant's Proportion’ for
purposes of Rent adjustment shall be 7.5% (~ul~
culated by dividing the leased area contained in
the Premises by 64,147 being the number of leasable
sgquare feet in the retail portion of the Building}:
Notwithstanding the foregoing, with regard to the
payment of Taxes (as defined in Section 5{(a)(5)
herein} "Tenant's Proportion" shall be 5.2% (calcu-
lated by dividing the lersed area contained in the
Premiges by 91,710 being the number of leasable
square feet in the Building). Landlord reserves
the right te adjust the number of leaseable square
feet contained within the retail portion of the
Building, and correspondingly in the Building
itself, in which case the Tenant will be given
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notice of its respective adjustment in the Tenant's
Proportion for purposes of Rent adjustment and for
Taxes.

{1) SECURITY DEPOSIT: Five Thousand Two Hundred and
Fifty Dollars ($5,250.00),

2. LEASE OF PREMISES. Landlord hereby leases to
Tenant, and Tenant hereby accepts and leaseg from Landlord
the premises ("Premises") described in the plan attached
hereto as Exhibit A in the building known as Dearborn Station
{"Building"), located at the intersection of Dearborn and
Polk Streets Chicago, Illinois, situated on the land described
on Schedule 1 attached hereto (the "Land") {the Building and
the Land being herein collectively referred to as the
"Zroject'") for the term and upen the conditions provided in
this Lease ("Lease"} to be occupied and used by the Tenant
for restaurant food preparation and service, including indoor
and ouicoor geating and light, live music, and for no other
purposs,  The "retail portion of the Project! as said phrase
is usac heiein is generally described on Exhiblt B attached
hereto and /by this reference made a part hereof,

3. LFRM., The Term of this Lease ("Term") shall
commence on the Jdate specified in Subksection 1(£f) (the
"Commencement Date’ ) and shall expire on the date specified
in Subsection 1(h, (the "Expiration Date") unless sconer
terminated as otherviide provided in this Lease,

4. RENT. Tedant shall pay rent to Landlord during
the Term as follows:

(a) No Monthly Bare Rent (as hersinafter defined)
shall be due and pavable durirg. the first Lease Year (aB
hereinafter defined}. Notwlthuabanding anything te the
contrary contalned in this Lease; lenant shall pay to Land-
lord during the first Lease Year the amount of the Tanant's
Proportion of the first annual Projeciions of Taxes (as
defined in Section 5(c¢)), in monthly installments, beginning
on the Commencement Date.

(b) Commencing with the firast d-v »f the sacond
Lease Year and continuing through the last 'day of the second
Lease Year, Tenant shall make payments, as prvovided in
Section 4(d), in an amount egqual to seven pearceat (7%) of
Tenant's Gross Sales (as hereinafter definaed) (the '"Percen-
tage Rent"), In addition to the payment of Percentage Rent
during the second Lease Year, Tenant shall)l pay to Leudlord
the amount of the Tenant's Proportion of the second araual
Projection of Expenses and Taxes in monthly installmenis,

{c) Commencing with the £irst day of the third
Lease Year and continuing through the last day of the Term,
including any extansion of the Term (as provided in Rider 101
herete), Tenant shall make monthly payments of base rent at
the initial monthly rate specified in Subsection 1(i) ("Monthly
Base Rent") to Landlord at the Building or to such other
person or at such other place as Landlord may direct in
writing, Monthly Base Rent is subject to adjustment pursuant
to Section 5, and as adjusted is hereinafter called "Adjusted
Monthly Base Rent." Adjusted Monthly Base Rent shall be paid
in advance on or before the firat day of each month of the
Term; provided, however, that notwithstanding anything to the

- -
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contrary contained in this Lease, Tenant shall pay to Landlord
the security deposit set forth in Section 1(1) hereof upon

the submission of an executed copy of this Lease by Tenant to
the Landleord for its execution. If, however, seven percent
(7%) of Tenant's Gross Sales for each three (3) month period
in the above-described Lease Years exceed the Monthly Base
Rent for the same three (3) month period, then, as provided

in subsection (d) below, this excess (the "Excess Percentage
Rent") shall be paid by Tenant to Landlord as provided in
Subsection (d) below.

(d) The term "Gross Sales” as used herein shall be
taken and construed to mean the total dollar amount of all
raceipts from sales and rentals of all wares and merchandise
ofrevery short whatscever {(less raefunds, sales tax receipts
gasl customary credit card discounts) and all services in the
operation of Tenant's store on the Premises.

l, Tenant shall cause to be kept, in accor-
darce with generally accepted accounting principles,
records of the Gross Sales made by Tenant in the
operation of Tenant's store on the Premlses. Land-
lord anda Landlord’'s duly authorized representativas,
at reasorab la times during business hours, shall
have access to such records at the place where the
same are kept, for the purpocse of inspecting and
auditing the same., Landlord shall have the right,
by its accountinis or represantatives, to audig,
not more than four %imes annually, all statements
of Gross Sales and in connection with such audits
to examine all reccrdsz(including all supporting
data) of Gross Sales, and Tenant shall make or
cause to be made all sucl records readily available
for such examination. If eny such audit discloaes
that the actual Gross Salap axceeded those reported,
Tenant shall forthwith pay 4ro Percentage Rent (or
Excess Parcentage Rent, if apnlicable) due of the
excess, and if such audit dimclozos that sald Gross
Sales exceeded those reported by more than five
percent (5%), Tenant shall pay the cost of such
audit and examination. Tenant agroes that it shall
fully coeoperate with Landlord in connrction with
any audit or investigation by Landlerd with respect
to any such differences. Nothing herein contained
shall be deemed to confer upon Landlord any ‘nterast
in the business of Tenant in the Praemises,

2. ©On or before the filfteenth (15th) day =f
aach January, April, July and October during thae
Term and on or before the fifteanth (15th) day
after the tarmination of the Term, Tenant shall
deliver to Landlord its statement of Gross Sales
together with payment of any Pearcentage Rent (or
Excess Percentage Rent, 1f applicable) then due
Landlerd, as provided above. Any violation by
Tenant of the tearms of this saction shall consti-
tute an Event of Default, as hereinafter defined.

(e} All charges, costs and sums required to be
paicd by Tenant to Landlord under this Lease in addition to
Adjusted Monthly Base Rent and Percentage Rent shall be
deemed additional rent ("Additional Rent"), and Adjusted
Monthly Base Rent and Additional Rent shall herelnafter be
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collectively called "Rent." Unless otherwise set forth in
this Lease, all Rent due under this Lease shall be paid in
advance on or before the first day of each month of the Term.
If the Term commences other than on the first day of a month
or ends cother than on the last day of the month, the Adjusted
Monthly Base Rent for such month shall be prorated, and the
prorated rent for the portion of the month in which the Term
commences shall be paild at the time of execution of this
Lease in additicn to the Rent for the first full month. Time
is of the essence of this Lease. All such Rent shall be paid
without any aet-off or deduction. Tenant's covenant to pay
Rent shall be independent of every other covenant in this
Lease.

S, ADJUSTMENTS TO MONTHLY BASE RENT. (a)} For the
~1rpose of this Lease, the following words and phrases shall
have the follewing meanings:

1. "Adjustment Date" shall mean the Commence-
meat Date and each subseguent January 1 falling
witpin the Term of this Lease,

-

7 "Adjustment Year" shall mean each calendar
vear during which an Adjustment Date falls.

3. "Lease Year" shall mean each twelve {12)
month period throughout the Term of this Lease
beginhing with :the Commencement Date.

4. "Expense«" shall mean and include all
those costs and expences of every kind and nature
associated with the management, maintenance,
repair, replacement, ¢cWwnership and operation of the
retail portion ¢f the Trojiect, and including cosuts
and expenses relating to tiia Project as a whole as
sot forth in subsection (1) Gelow, including but
not limited to the fellowing.

(A) ¥Yages and salaries »f all employees
reasonably necessary and dirossctly engaged in
the operation, repair, replatensnt, mainte=-
nance, and security of the retajdl portion of
the Project, including taxes, irsuranca and
banefits relating thereto.

(B! All supplies and materials used in the
operation, malntenance, repair, replacerent and
security of the retail portion of the Frojoct,

(C) Annual cost of all capital improvew
ments made to the retail portion of the
Project which, although c¢apital in nature, can
ressonably be axpected to reduce the normal
operating costs of the Project, as well as
capital improvements made in order to comply
with any statutes, rules, regulations or
divectives hereafter promulgated by any
governmental authecrity relating to energy,
conservation, public safety or security,
as amortized over the useful life of such
improvements by Landlord for fedaeral income
tar purposes,
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(D) Cost of all maintenance and service
agreemaents on equipment, including alarm
service, windew cleaning and elevator mainte-
nance.

(E) Cost of all insurance applicable to
the retaill portion of the Project and Landlord's
personal property used in connection therewith.

()} Cost of all repairs, replacements
and general maintenance of the retail peortion
of the Project.

{G) Cost of gervice or maintenance
contracts with independent contractors for the
operation, maintenance, repaivr, replacement or
security of the retail portion of the Project.

{H) Costs and expenses of avery kind
and nature assoclated with the managament,
raintenance, repair, replacement, ownership
and operation, including, but net limited to,
“he cogt of all utilities, of the common areasg
of /the retall portion of the Project.

() ¥here any costs and expenses,
including but not limited to those described
apbove, ale allocable solely to either the
retail or GfEfice portion of the Project, as
reagsonably dotermined by Landlord, such
allocation shiall~be made by Landlord when
calculating Expenases, provided, however, with
regard to those costs and expenses of every
kind and nature incurred in connection with
the management, mainbtenance, repair, replace~
ment, ownership and oweration of the Preject,
which benefit both the “etail and office
portions of the Project, incsluding, by way of
axample, but not limitation, all costs and
expenses associated with tne ltandscaping,
capital improvements, roof, axtarvior facade,
extaricr lighting, eXterior maircenance,
boller room, main lobby, entry vestibule,
glevateor lobby, basement lobby, Building
insurance and Bullding systemsg, Landiord shall
make an allocation of such costs and eyvatnises
betweaen the retail and office portions ci- the
Project, such allocation shall be made i0o-a
manner determined solely by Landlord, but
which in any event shall be fair and reasonable.

Excluded from Expenses are the costs of alterations to
prepare the premises of tenants of the Building for occupancy;
depreciation charges; interest and principal pavments on
mortgages; capital expenditures which are not covered by -
Section 5(a){4)(C) hereof; leasing coemmissions; income,
axcess profits or franchise taxes or other such taxes imposed
on or measured by the income of Landlorxd from the operation
of the Project; and expenditures for which Landlord has been
reimbursed, including payment from other tenants cor insurance
procaeds {other than pursuant to rent adjustment provisions
in leases). If the Building is less than 95% occupied during
all or a portion of any year, then Landlord shall make
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appropriate adjustment of the Expenses for such year, employ-
ing sound accounting and management principles te determine
the amount of Expenses that would have been paid or incurred
by the Landlord had such Building been 95% occupled, and the
amount so determined shall be deemed to have been the amount
of Expensss for such year.

5, "Taxes" shall mean real astate taxes,
asgsessments, seweyr rents, rates and charges,
taxes based upon the receipt of rent, and any other
faederal, state or local governmaent charge, gygeneral,
special, ¢rdinary ov extraordinary (but not includ-
ing income or franchise taxes or any othar taxes
imposad upon or measured by the Landlord's income
or preofits, unless the same shall be imposed in
lieu of real eatate taxes and other ad valorem
taxes), which may now or hereafter be levied or
assessed against the Project, In casa of special
Loxes or asgassments which may be payable in
iostallments, only the amount of each installment
patdeduring a calendar year shall bs included in
Taxes for that year. Taxes shall also include any
leasehsld Taxes imposed upon Landlord in connection
with the leasing and operation of the Building or
the Lanca Taxes shall also include any personal
property tays® imposed upon the furniture, fixtures,
machinery, aquipment, apparatus, systems and
appurtenances uised in cennection with the Project
for the operatinn thereof. Taxes shall also
include amounts wrid to anyone hired by Landlord to
contest the amount of any assessment of the Froject,
tha rate of taxatiorn or the legality of the imposi-
tion of any component <f the Taxes upon the Project.
The Taxes "attributable to" or "for" a calendar
vear, for the purposes wof this Lease, shall be
theose assessed for such vear: even though not due
and payable until a subsequent year.

In the event that Landlord is reguired by
federal, state or local statute-ol ordinance to
collect taxes imposed upon Tenant in connection
with this Lease, Tenant shall coopevaie with
Landlord in the collection and paymerT ‘0of same,
shall execute deliver such forms and other docu=-
ments as shall be reguired to enable Landlord to
collect and pay such taxes and shall remit Co
Landlord all required payments, including inuzrest
and penalties prior to the date sald taxes pr« due
and payable. In the event that such taxes may be
paid directly by Tenant, Tenant shall cooperate
with Landlerd in making any requests or applica-
tions to enable Tenant shall pay such tax directly
to the appropriate governmental authorities after
the required approvals ave obtained.

(b) On each Adjustment Date, Monthly Base Rent
shall be increased by an amount equal to 1/12 of the sum of
(1) Tenant's Proportion of the amount of Expenses for
the current Adjustment Year, as estimated by Landlord in
accordance with Subsection (¢), plus (ii} Tenant's Proportion
of the amount of Taxes for the current Adjustment Year, as
estimated by Landlord in accordance with Subsection (¢). The
rental as computed hereunder including adjustments for pro-

00S8bh-58
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jections under Section 5(¢) hereinbelow ahall be referred to
as Adjusted Monthly Base Rent., The Adjusted Menthly Base
Rent shall nevaer be less than the Monthly Basme Rent specified
in Subsgection 1(i) herein. The amount payable for increases
in Expenses and Taxes shall be subject to readjustment baseaed
on actual experlence as provided in Subsection (d).

(c) For purposes of estimating Expenses and Taxes
for any Adjustment Year, (including the £f£irst Adjustment
Year) Landlord shall make reasonable estimates, forecasts or
projections {collactively, the "Projections") of Expenses and
Taxes for each Adjustment Year. Lancilord shall deliver to
Tenant a written statement (i) setting forth the Projections
of Expenses and Taxes for the Adjustment Year in which such
Adjustment Date falls, and {iil) providing a c¢alculation of
~ha adjustment to installments of tonthly Basgse Rent basad on
sucrh Projections, to become effective as of said Adjustment
Dats, provided, however, that the failure of Landlord to
providsa any such statement shall not relieve Tenant from its
obligrcion teo continue to pay Adjusted Monthly Base Rent at
the rate then in effect under this Lease, and if and when
Tanant receives such statement from Landlord, Tenant shall
pay any iacrease in Adjusted Monthly Base Rent reflected
thereby erfective retroactively to the most recent preceding
Adjustment Date 1If any unexpected increase or decrease in
Expenses for the Ruilding occurs after preparation cf the
Projectiung whicih results in a projacted increase or decrease
of £ive percent (5% or more in such Expenses, the Projections
shall be revised and - the estimated Expenses payments shall be
recaleulated based upzr the revised Projectiona., After the
end of the Adjustment Vear, the actual Expenses and Taxes
shall be calculated and 7n appropriate adjustment made as
provided herein.

(d)y On or about Abrdil lst following the end of
each Adjustment Year, or at such later time as Landlord shall
be able to determine the actual ariounts of Expenses and Taxes
for such Adjustment Year, Landlorz shall notify Tenant in
writing of such actual amounts., TIf/tle total Adjusted
Monthly Base Rent paid by Tenant ducing such Adjustment Year
exceaded the amount thereof payable £ou such Adjustment Year
based upeon actual Expenses and Taxes for/ azch Adjustment
Year, then Landlord shall credit such excose to install-
ments of Adjusted Monthly Base Rent payabie (after the date of
Landlord's notice until such excess has been exhausted, or if
this Lease shall expire prior te full applicaticn cof such
excess, Landlord shall pay to Tenant the balancs cthereof not
theretofore applied against Rent., If the Adjusted Monthly
Base Rent based on actual Expenses and Taxes exceomus the
projected Adjusted Monthly Base Rent paid by Tenant during
such Adjustment Year, then Tenant shall, within thirty (30)
days after the date of written notice from Landlord, pay to
Landlord an amount equal to the additional Adjusted Monthly
Bage Rent payvable for the Adjustment Year last ended based
upen actual Expenses and Taxes for such year over the total
Adjusted Monthly Base Rent paid by Tenant during such Adjust-
ment Year. The obligation to make such payments shall
survive the expiration or earlier termination <f the Term.

(e#) The Tenant or its representative may examine
the Landlord's books and records with respect to the items in
the foregoing statement during normal business hours upon
reasonable prior notice to Landlord at any time within thirty
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(30) days following the furnishing by the Landlord to the
Tenant of such statement,

(£) 1f the first month of the Term of thig Lease
commences on any other than the filrst day of such month, or
if the last month of the Term of this Lease eonds on any day
other than the last day of such month, any payment due to the
Landlord by reagson of Tenant's Proportion of Taxes or Expenses
ahall be prorated, for the first month of tha Term and the
lagst month of the Term and the Tenant shall pay any amount
due teo the Landlord within thirty (30) days after being
billecd therefor., This covenant shall survive the expiration
or tormination of this Leasas,

6. COMMENCEMENT OF RENT, If for any rmeasion the
Zremises are not ready for occupancy by Tenant on the Commence-
mer’c Date, this Leasa and the obligations of Tenant shall
nonatheless commence and continue in full force and oeffect
and ¢lie same shall not be constirued in any way to extend the
Ternt ¢rthis Lease,

7 (a) Tenant shall cause to be
installed electrical risersa or wiring and water lines E£xrom
the peints at which such utilities are furnished to the
Bullding to the Promises, at Tenant's expense. Tenant shall
purchase and have installed at i{its expense any equipment
racguired to distiibute throughout the Premises all utilities
from the point at vh.ch the utilities are brought te the
Premises. All such worlk described in thia Section may be
done by a contractor <liesen by Tenant, 8o long as Landlord
shall have given prior wrltten approval of such contractor,
such approval not being unreasonably withheld., Any contractor
performing any work on the Zremises, o delivering any
material to the Premiges, wili_have payment and performance
bends in place in form, subsuapmce, amount and with such
companies satisfactory te Landlord., All auch beonds shall be
at the sole cost and expense of “Tarant and shall contain a
dual obligee vider containing coverasza to Landlord. Tenant
shall pay Landlord on a menthly bas.s as Additional Rent the
coat of all water and gas supprlied to. che Premises and
Tenant's proporticnate share of the cosu of all water, gas
and electricity used in providing hesativg/ ventilating and
cooling to the common areas of the Buildinrg.. The amount of
electrical power conasumad by Tenant per month and used in the
Premises shall be determined through separate jehers to be
installed, maintained and read at Tenant's sole ccst and
expense. Tenant shall arrange for the billing £or such
electrical services to be made directly to Tenant., ~fhe
amount of water and gas consumed in the Premises shall be
based upon a survey and analysis to be performed by 'a
reputable indepencdent consultant selected by Landlord (or by
such other means as the Landlord may reasonably determine) at
the cost and expense of Tenant, For the purposes hereof,
meonth or monthly shall include any other billing period used |
by the utility companies supplying such services to the (@ »)
Building. Except as otherwise provided herein, or except as Cf)
may be otherwise determined by Landlord in its reasonable
discretion, the rate to be charged to Tenant for its usage of v
a particular utility shall be the average rate paid by D
Landlord (net of any charges for the failure to pay promptly EE%
the bills rendered by the appropriate utility company) but P
including all other adjustments, charges, taxes and the like. &3

Landlord shall neot ba liable in any way te Tenant for any
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failure or defect in the supply or character of electric
energy furnished on the Premises by reason of any require-
ment, act or omission of the public utility s2rving the
Building with electriecity. All installations of electrical
fixtures, appliances and equipment within the Premises,
including the equipment installed to distribute all utilities,
shall be subject to Landlord's prior approval, which approval,
shall not unreasonably be withheld, Tenant shall use a
contractor chosan by Landlord in Landlord's zole discretlon
for installation of all auch equipment; provided that the
coat of such work to be done by the contractor chosen by
Landlord is competitive with the cost charged by other
contractors, I£ such contractor is not competitive, Tenant
may usge its owh contractor upon the appreoval of Landlord,
which approval shall be in Landlord's sole discretion. In
any event, any contractor performing any work on the Frumises,
or delivering any material to the Premises, will have payment
and (parformance bonds in place irn form, substance, amount and
with sunh companies satisfactory to Landlord, All such bonds
shall pa at the sole cost and expense of Tenant and shall
contain a‘dual obligee rider containing coverage to Landlord.
The provizion of electrical service shall be subject to the
rules and regulations of the supplier of such electricity and
of any municinal or other governmental authority regulating
the business oL /providing electrical utility sevvice. Tenant
covenants and agrasey that at all times its use of electric
current shall nevar axceed the capacity of existing feeders
te the Building or the risers or wiring installations. Any
riser or rewiring tec meeti Tenant's excess electrical requira-
ments upon written reqgquast of Tenant will be installed by
Lancilord at tha smole coat and expense of Tenant (if, in
Lanclord's sole judgment, the same are necessary and will not
cause permanent damage or injnry to the Building or the
Premises or causge or create a dangerous or hazardous condi-
tion or entail excessive or unhcsusonable alterations, repairs
or axpensa or interfere with or diaturb other tenants or
ococupants) .,

{b}) Tenant shall be solely reaponsible for any
cleaning within the Premises, and Landiruvd shall not provide
any maid or janitor service. Tenant shall.leep the Premisas,
all windows, doors, and signs neat, clean, =n¢d reasonably
freae from dirt and rubbish at all times, aud ahall store all
trash and garbage within the Premises, arrarnaing for the
regular pick-=up of such trash and garbage at Tenant's expense.
Recaiving and delivary of materials and removal cf-trash and
garbage shall be made only in the manner and arees prescribed
by Landlord,

(¢c) Landlord does not warrant that the utilitiaes
provided for above will be free from any slowdown, interrup-
tion, or stoppage pursuant to voluntary agreement by and
batwean Landlord and governmental bodies and regulatory
agencias or in connec¢tion with any rule, regulation or order
of any governmental body or regulatory agency or caused by
the maintenance, repair, substitution, renewal, replacement
or improvement of any of the equipment inveolved in tha
furnishing of any such ssrvices or caused by changes of
services, alterationa, strikes, picketing, whether legal or
illegal, lock=-outs, labor, centroversies, fuel or supply
shortages, accidents, acts of God or tha aelements or any
other cause beyond the reasonable contrel of Landlord, and
gpecifically no such slow-down, interruption or stoppage
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of any of such services shall ever be construed as an evic-
tion, actual or constructive, ¢f Tenant nor shall same cause
any abatement of the Rent payable hereunder or in any manner
or for any purpcse relieve Tenant from any ¢£f its obligations
hereunder, and in no event shall Landlord be liable for
damage teo persons or property, or in default hereunder, as a
result of such slow-down, interruption or stoppage,

{d) Landlord shall be deemed to have observed and
performed the obligations to be performed by Landlord under
this Lease if in so doing it acts in accordance with any
direction, policy or request of a governmental or guasi-
governmental autherity serving the public interest in the
fields of energy, conservation or security. Notwithstanding
anything to the contrary in this Section 7 or elsewhere in
“his Lease, Landlord shall have the right to institute such
pclicies, programs and measures as may be necessary or
desitable, in Landlord's discretion, for the conservation
and,/0Lpreservation of energy or enerqgy related services, or
as may b2 required to comply with any applicable codes, rules
and reguiations, whether mandatory ovr voluntary.

£~ ACCEPTANCE OF PREMISES AND BUILDING BY TENANT.
The taking of possession of the Premises by Tenant shall be
conclusive ewvidince (i) that it accepts the Premises as
suitable for tihe zurposes for which same are leased; (ii) that
it accepts the Building and the Land and each and every part
and appurtenance cthereof as being in a good and satisfactory
condition; and (iii1y that Tenant waives any defects in the
Praoamises and its appustenances and in all other parts of the
Building and the Land ¢nd_the appurtenances thereof. With
the exception of damage duel to the negligence or intentional
act of Landlord or ita agens, Landlovd shall not be liable
to Tenant or any of its agenis, employees, licansees, servants
or invitees for any injury oo damage to person or property
due to the condition or desigrn cf-or any defect in the
Building or its mechanical systemy and equipment which may
axist or occur, and Tenant, with Tespect to itself and its
agents, employees, licensees, servants and invitees, hereby
expressly assumes all risks of injury or damage to person or
property, either proximate oxr remote, LY reason of the
condition of the Premises or the Buillding or the Land and so
releases Landlerd from any claim therefore., < Tenant agreas
that the Premises is cdeliverved in "as is" cendition.

9, ASSIGNMENT AND SUBLETTING. {(a) Tenunt shall
not, without the prior written consent of Landliorde which
consent shall not be unreasonably withheld, (i) easign,
mortgage, pledge, hypothecate or in any other manner transfey
this Lease or any estate or interest herein, or any anterest
in any fixtures in the Pramises, ov (1i) permit any assignment
of this Lease or any estate or interast herein by operation
of law, or (iii) sublet the Premises or any part thereof, or
(iv) grant any license, concession or other right of occupancy
of any portion of the Premises, or (v) permit the use of the
Premises by any parties othar than Tenant, its agents or
eamployees. If Tenant is a corporation, any dissolution,
merger, consolidation or reorganization of Tenant or the sale
or transfer of a contreolling percentage of the caplital stock
of Tenant, whether by a single transaction or event or by
cumulative transactions or events shall bea deemed an assign-
ment of this Lease,. I£ Tenant is a partnership, a withdrawal
or change, voluntary, involuntary ov by operation of law, of
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any partner or partners owning 51% or more of the partnership
interest, whether by a single transaction or event or by
cumulative transactions or events, or the dissolution of the
partnership shall be deemed an assignment of this Lease,
Consent by Landlord to one or more assignments or subletting
shall not operate as a walver of Landlord's rights as to any
subsequent assignments and sublettings., Notwithstanding the
consent of Landlord to any assignment or subletting, Tenant
and any guarantor of Tenant's obligations under this Lease,
if any, shall at all times remain fully responsible and
liable for the payment of the Rent herein specified and for
compliance with all of Tenant's cther cobligations under this
Lease. If an Event of Default (as hereinafter defined),
should occur while the Premises or any part thereof are then
assigned or sublet, Landlord, in addition to any other
remedies herein provided or provided by law, may at its
option collect directly from such assignee or sublessee all
refits becoming due to Tenant under such assignment or sublease
and “2psly such rent against any sums due to Landlord by
Tenart pareunder, and Tenant hereby authorizes and directs
any sucnvessignee oy sublessee to make such payments of rent
direct to Londlord upon receipt of notice from Landlord. No
direct collacstion by Landlord from any such assignee or
sublessee shall be construed teo constitute a novation or a
release of Tenrn’s under this Lease. Landlord is authorized
and empowered, on_*ehalf of Tenant, to endorse the name of
Tenant upon any check, draft, cor other instrument payable to
Tenant evidencing payment of rent, or any part thereof, and
to receive and apply tiie proceeds therefrom in accordance
with the terms hereof.

(b) In the eveit Tenant intends to assign all or
sublease any portion of the “remises, Tenant shall take the

follewing actions:

(i) Tenant shall firsf notify Landlord in
writing of its intention prior to any advertising
of same, hiring of brokers or contacting of poten-
tial subtenants or assignees (the 'New Tenant").
1f Tenant intends to sublease, oucll notice shall
identify the space proposed to be =ublet, which
space must be a legally leaseable ursit¢ in compli-
anca with all applicable ordinances wic/codes. The
notice shall state the date on which Teliant reguests
that the sublet or assignment commence, whizh cdate
shall be no less than one hundred eighty (183) days
from the cdate of Tenant's notice,

({ii) Landlerd shall have thirty (30) days
following the receipt of such notice to notify
Tenant whether it elects to recapture the space
Tenant has proposed to sublet or assign. Land-
lord's failure to send such notice within such
thirty {(30) day period shall be deemed to mean
Landlord has not elected to recapture the space.

{iii) In the event the Landlord elects to
recapture the apace, it shall notify Tenant of its
intent by service of a written notice of cancella-
tion terminating that portion cof the Lease covering
the space Landlord has chosen to recapture, which
may include all or any lesser portion of the space
Tenant has proposed to assigh or sublet. In such
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gevent Landlord agrees that the space not recaptured
by Landlord shall be a legally leaseable unit,
Tenant shall pay all costs of any construction
necessary to accomplish the division of the space.
The termination of the Lease as to the recaptured
spaca shall be effective on the date specified by
Landlerd in its notice,

(iv) In the event that Landlerd elects to
recapture any proposed space under these provi-
sions, the Monthly Base Rent and Tenant's Propor-
tion shall be adjusted as of the termination date
designated in the cancellation netice on the basis
of the number of sqguare feet of Leased Area retained
by Tenant, if any, in proportion to the number of
square feat of Leased Area contained in the Premises,
as described in this Lease, and this Lease as so
amended shall continue thereafter in full force and
a2ifect.

(v) In the event that Landlord elects not to
recaphire part or all of the proposed sublet or
assignazcl space, Landlord shall so notify Tenant as
set forth-in {(ii) above. Provided Tenant is not in
default Uurdsr the Lease and has fully complied with
all of the terms of this Section €, Tenant may then
proceed to conlact potential subtenants and shall
have the optiorito assign or sublet the non-captured
space in accordange with the following provisions:

{A) Teanant shall bear all costs and
expenses associated with the assignment or
subletting, including, without limitation, any
and all costs and expenses incurred by Land-
lord (i£ any).

(B) Upon locating a suitable potential
Mew Tenant, Tenant shal’-notify Landlord in
writing. Such notice shall state the name and
address of the proposed New Tanant and shall
include a true and correct copv of the pro-
posed assignment or sublease.- /lenant also
shall deliver to Landlord copies wf all
financial statements, credit reports and other
such information in its peossessiocon relating to
the prospective Mew Tenant. At Landiord's
request, Tenant shall promptly secure-ans
deliver any additional information LandYord
deems necassary in order to evaluate the
potential New Tenant.

(C) Landlord shall have thirty (30)
days from the date of its receipt of the last
information provided by Tenant on the proposed
New Tenant during which to evaluate such New
Tanant and decide whether to conaent to thea
assignment or sublease. Landlord shall notify
Tenant of its decision in writing, and, in the
avaent that Landlord does net consent te the
sublease or assignment, its notice thereof to
Tenant shall inclucle an explanation of its
reasons for denying consent., Landlord's
failure to respond to Tenant's regquest within

002885~
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such thirty day period shall e deemed te mean
that Landlord has not consented teo such
sublease or assignment. In the event that
Lancdlord consents to any sublease or assign-
ment, Tenant may execute the sublease or
agsignment and collect all rents due thereunder
subject to the provisions of subparagraph

{D) below.

(B) Following the execution of any
sublease or assignment to which Landlord has
consented and throughout the term thereof,
Tenant shall pay Landlord eighty percent (80%)
of all amounts received by Tenant in connec-
tion with gsuch subletting or assignment in
excess of the Rent Tenant is obligated to pay
Landlord hereunder.

(E) Notwithstanding anything to the
contrary contained within this Section 9,
uses for which the Premises or any part
chereof may not be sublet or assigned shall
inzlude but not be limited to the following
(i) any use which i3 prohibited by any zoning
ordinsuce imposed by the State of Illinois or
tha Zitv of Chicago or any other applicable
municipality or governing body, (ii) any
illegar-or immoral use, (iili) any use which
ig inconcistent with the present tenant mix
and general cliaracter of the Building, (iv) any
use which would violate any covenants or
reprasentations mode by Landleord to any other
tenants in the buillding, (v) any use which 1ls
not a lawful retail use and {vi} any use which
is not normally found.in a first class retail
building in downtown/Clicago.

{(c) Landlord shall havi the right to transfer,
assi¢gn and convey, in whole or in pact, the Building and
any and all rights under this Lease,.ard, in the event Land-
lord assigns its rights under this Leasvo, Landlord shall
thereby be released from any further obligecions hereunder,
and Tenant agrees to lock solely to such zucrasgssor in inter-
est of Landlord foy performance of such oblidations,

10, USE_AND OCCUPANCY. The Tenant shall cccupy
and use the Premises during the Term for the purpras speci-
fied in Section 2 and none other;

(a) the Tenant will not make or permit to ke
made any use of the Premises which directly or
indirectly is forbidden by public law, ordinance or
governmental regulation cr which may be dangercus
to persons or property and will comply with all
laws, ordinances, orders, rules and regulations
relating to the usge, condition or occupancy cof the
Premises: the Tenant will not make or permit to be
macde any use of the Premises which may invalidate
or increase the premium costs of any policy of
insurance carried on the Project or covering its
operations; the Tenant shall not do, or permit to
be done, any act or thing upen the Pramises which
will be in conflict with fire insurance policies
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covering the Building of which the Premises form a
part, The Tenant, at its sole expense shall comply
with all rules, regulations or requirements of the
local inspection and Rating Bureau, or any other
similar body, and shall not do, or permit anything
to be done upon said Premises, or bring or keep
anything thereon in violation of rules, regulations
or requirements of the Fire Department, local
Inspection and Rating Bureau, Fire Insurance Rating
Organizatien or other authority having jurisdiction
and then only in such guantity and manner of
storage as not te increase the race of fire insur-
ance applicable to the Building. 1f by reason of
failure of Tenant to comply with the provisions of
this subsection 10(a), any insurance coverage is
jeopardized or insurance premiums are increased,
Landlord shall have the option either to terminate
this Lease or to require Tenant to make immaediate
payment of the increased insurance premium;

(b} any sign installed in the Premises shall
be invtalled by Landlord at Tenant's cost and in
suchimannar, character and style as Landlord shall
approve in writing, which approval shall be in
Landlorcd's .cole discretion;

{(¢) tlhe Tenant shall net advertise the
business, profzssion or activities of the Tenant
conducted in the-Building in any manner which
violates the le:tos of spirit of any code of ethics
adopted by any recognized association or organiza-
tion pertaining to sich business, profession or
activities, and shall pot use the name of the
Building for any purpcse other than that of busi-
ness addrass of the Tenunt, and shall never use any
plcture or likeness of tiz Building in any circu-
lars, notices, advertisemenZls or correspondence
without the Lancdlord's express consent in writing;

(d) the Tenant shall not cbetruct, or use for
storage, or for any purpose othei than ingress and
agress, the entrances, passages, couiphs, corridors,
vegtibules, halls, elevators and stalirways of thae
Building;

() neo bicycle or other vehicle and n¢ dog,
other than seeing-eye dogs, or other animal s
bird shall be brought or permitted to be 1in tne
Building or any part thereof;

(£} the Tenant shall not make or permit any
noise or odor that is reasonably objectionable to
other occupants of the Building to emanate from the
Premises, and shall not create or maintain a
nuisance thereon, and shall not disturb, solicit or
canvass any cccupant of the Building, and shall not
do any act tending to injure the reputation of the
Building;

(g) the Tenant shall not install any musical
instrument or equipment in the Premises, or any
antennas, aerial wires or other related equipment
inside or outside the Premises, without, in each
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and every instance, prior approval in writing by
the Landlord;

{h) the Tenant shall not waste water by
tying, wedging or otherwise fastening open any
faucet;

(1) no additional locks or similar devices
shall be attached to any door. Neo keys for any
door other than those provided by the Landlord
shall be made. If more than two Reys for one lock
are cesired by the Tenant, the Landlord may provide
the same upon payment by the Tenant. Upon termi=-
nation of this Leasa or ¢f the Tenant's possession,
the Tenant shall surrender all keys of the Premises
and shall make Known to the Landlord the explana-
tion of all combination locks on safes, cabinets
ane vaults;

{j) the Tenant shall be responsible for the
locking of doors in and te the Premises. Any
damage resulting from neglect of this clause shall
be pala for by the Tanant;

{k) i the Tenant desires telegraphic, tele-
phonic, burgliar alarm or signal service, the Land-
love will, upon request, direct where and how
ceonnections ard all wiring for such service shall
be introduced ard run. Without such directions, no
boring, cutting or installation of wires or cables
is parmitted;

(L) shades, drapcsiies or other forms of
inside window covering -visible from the extarior of
the Premises or the Buildung must be of such shape,
color and materials as reasoiiably approved by the
Landlovd;

{(m) the Tenant shall not overleoad any floor.
Safes, furniture and all large ariicles shall be
brought threugh the Bullding and {nte the Premises
at such times and in such manner as the Landlord
shall direct and at the Tenant's sole risk and
ragponsibility., The Tenant shall list all furni-
ture, equipment and similar articles to be removed
from the Building, and the list must be appraoved at
the Office of the Building or by a daesignated
person before building employees will permit rov
article to be removed;

(nyY unless the Landlord gives advance written
consent in each and every instance, the Tenant
shall not install or oparate any steam or internal
combustion engine, boiler, machinery or air~condi-
tioning apparatus in or about the Premises, or
carry on any mechanical business therein, or use
the Premises for housing accommodations or lodging
or gsleeping purposes, or install or permit the
installation of vending machines not incidental to
the permitted use set forth in Section 2 herecf, or
ugse any illumination other than electric light
(except that Tenant may use enclosed table candles),
or uge or permit te be brought inte the Building
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any inflammable oils or fluids such as gascoline,
kerosene, naphtha and benzene, or any explosive or
other articles hazarcdous to persons or property;

(o) the Tenant shall not place or allow any=-
thing to be against or near the glass partitions,
doors or windows of the Premises which may diminish
the light in, or be unsightly from the exterior
of the Building, public¢ halls or corrvidors;

(p) the Tenant shall not install in the
Premises any equipment which uses a substantial
amount of electricity without the advance written
congsent of the Landlord. The Tenant shall ascertain
from the Landlord the maximum amount of electrical
current which can safely ba used in the Premises,
taking into account the capacity of the electric
wiring in the Building and the Premises and the
aceds of the other tenants in the Building and shall
Ao use more than such safe capacity, The Landlord's
cengant to the installation of electric egquipment
shall ot relieve the Tenant rfrom the obligation
not tr-use more electricity than such safe
capaclity;

{q) Teaant may not install carpet padding
or carpat by means of mastic, glue or cement. Such
installation shill be by tackless strip or double-
ffacad tape only

(r) Tenant shall not at any time sell,
purchase or glve away, ‘o permit, except with
Landlord's prior wriutisn approval, the sale,
purchase or gift of lotisry tickets, cigarvs,
cigarettes or other smokidsg materials in any form
by or to any of Tenant's acarnts or employees or any
other parties on the Promisog,

(s) Tenant will conduct its business and
occupy the Pramises and willl contyol its agents,
amployees, licensees and invitees (1v_such a manner
g0 as not to crente any huisance er irterfere with,
annoy or disturb any of the othar teinanits in the
Building or Landlerd in its management ¢t the
Bullding and so as not to injure the reputition of
the Building.

(t) ‘Ienant shall not erect, place or allow to
be placed any sign, advertising matter, stand,
bosth, or showcase in or upon the doorsteps,
vastibules, halls, corridors, doors, outside walls,
outaide windows, or pavement of the Bullding or the
Land (except for lettering on the door or doors to
the Premises as allowed by the Rules and Regula-
tions forming a part of this Lease) without the
prior written consent of Landlord, which shall be D
in Landlord's sole discretion. D

\
|
(u) All window displays facing on the stroet 1%;
and on the lobby of the Building shall be subject

to the approval of the Landlord, it being understood EE%
that the consent or approval of window displays as b
long as they are in ¢good taste will not be unreas- o>
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cnably withheld by the Landlord. The Tenant agrees
immediately to remove any display not previously
approved to which the Landlord objects in writing,
and in no event shall there be more than twenty-
four (24) hours delay in effecting such removal.

{v) in addition to all other liabilities for
breach of any covenant of this Section 10, the
Tenant shall pay to the Landlord all damages caused
by such breach and shall alse pay to the Landlord
as Additional Rent an amount egual to any increase
in insurance premium or premiums caused by such
breach. Any violation of this Section 10 may be
restrained by injunction. The Tenant shall be
liable to the Landlord for all damages resulting
from vielation of any of the provisions of this
Section 190. The Landlord shall have the right
o make such reasonable rules and regulations as
“he Landlord or its agent may from time to time
adopt on such reasonabkle notice to be given as
the Landlord may elect. DMNothing in this Leaase
shat)l bhe construed to impose upon the Landlord
any duvty or obligation to enforce provisions of
this Seciion 10 or any rules and regulations hare-
after adeopred, or the terms, covenants or condi-~-
tions or any other lease as against any other
venant, and the Landlerd shall not be liable to the
Tenant for vicletion of the same by any other
tenant, its servants, employees, agents, visitors
or licensees,

11, ALTERATIONS AND ADDITIONS BY TEMNANT. The
Tenant shall not, without <lie Landlord's prior written
consent in each and evary instance (such consent shall not
be unreasonably withheld), erecct any partitions or make any
electrical, mechanical or structuial alterations or repairs
in or additions to the Premises Or do any nailing, boring or
screwing into the ceilings, walls or.Zfloors which do not
constitute incidental maintenance or repairs. The Landlord's
decision to refuse such consent shall Y%e conclusive., Unless
ntherwise agreed by Landlord and Tenant @n writing, all such
work shall be performed by the Landlord's <ontractor, but at
the cost of Tenant and said contractor sha.l _have payment and
performance bonds in place in form, substance, amount and
with such companies satisfactory to Landlord ara said bonds
will contain a dual obligee rider containing coverage to
Lancilord., Tenant agrees to pay Landiord ita cuatorazry
administrative charges for such work, If the Landlexd
consants to such repairs, alterations or additions, bzfore
commencemant of the work or delivery of any materials on the
Premises or inte the Building, the Tenant shall furnish the
Landlord for approval:

(a) plans and specifications;
(b) necessary permits;

{¢) indemnification and evidence of payment
or avidence of ability to make payment (which may
include, if requested by Landiowd, Tenant posting a
bond with Landlord} in form and amount satisfactory
te Landlord, contractors statements, lien waivers
and certificates of insurance from all contractors

00CShY-88-
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performing labor or furnishing materials, insuring
against any and all claims, costs, damages, liabili=-
ties and expenses which may arise in connection
with the repairs, alterations or additions,

Whether the Tenant furnishes the Landlord the fore-
going or not, the Tenant hereby agrees to held the Landlord,
its beneficiaries, and their respective agents and employees
harmless from any and all liabilities of every kind and
description which may arise out of or be connected in any way
with said alterations or additions, All alterations and
additions shall comply with all insurance reguirements and
with all ordinances and regulations of any pertinent govern-
mental authority. All alterations and additions shall be
constructed in a good and workmanlike manner and good grades
of materials shall be used,

All additions, decorations, fixtures, hardvare,
non-trade fixtures and all improvements, temporary or perma-
nent iror upon the Premises, whetheyr placed thera by the
Tenant or-by the Landlord, shall, unless the Landlord requests
their removal, become the Landlord's property and shall
remain upor the Premises at the termination of this Lease by
lapse of time or otherwise without compensation or allowance
or credit to 4ra Tenant. If, upon the Landlord's requeat,
the Tenant does rot remove said additions, decorations,
fixtures, hardwar-e, non-trade fixtures and improvements, the
Landlord may removs :he same and the Tenant shall pay the
cost of such removal tio.the Landlord upon demand.

12, REPAIR AND MAINTEMANCE BY TENANT. Tenant
shall keep the Premises, including all mechanical, electrical,
heating, air conditioning ead ventilating systems, and all
other equipment and all fixtuves installed by Tenant in good
and tenantable condition and vepgsir and shall promptly make
all necessary repairs and replacenents theretc (except those
caused by fire or other casualty covered by insurance on the
Building under policies naming Landlevd as the insured}, all
at Tenant's sole expense, Such rep:irs.and replacement shall
be in quality and class egqual to the ociginal work. Landlord
shall not be responsible for any repaili O» maintenance of any
portion of the Premises or of any electrical or mechanical
systems serving the Premises whatsoever, rithout diminishing
such obligation of Tenant, if Tenant £ails to 'make such
repairs and replacements, Landlord may at its c¢ption make
such repair and Tenant shall pay Landlord the zost. thereof
upon demand, plus a percentage of such cost of rapiir suffi-
cient to reimburse Landlord for all overhead, genersl! condi-
tions, fees and other c¢osts or expenses arising frcm Land-
lord's involvement with such repairs and replacementu, within
10 days of being billed for same. In addition, Tenant shall
pay the cost of repair and replacement due to damage or
injury done to the Building (other than the Premises) or the
Land or any part thereof by Tenant or Tenant's agents, em-
ployeas or invitees, Such amount shall be paid by Tenant to
Landlord upon demand, plus interest thereon as provided in
this Lease from demand until payment. @ o)

\
13. MECHANICS' LIEMS. ‘Tenant will not permit anycf}
mechanic's lien or lLiens to De placed upon the Premises or e
improvements thereon or the Building during the term hereof %g%

o)

(o

caused by or resulting from any work performed, materials
furnished or cbligations incurred by or at the reguest of
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Tenant and nothing in this Lease shall be deemed or construed
in any way as constituting the consent or request of Landlord,
express or implied, by inference or otherwise, to any contrac-
tor, subhcontractor, laborer or materialman for the performance
of any labor or the furnishing of any materials for any
specific improvements, alteration or repair of or te the
Premises or any part thereof, nor as g¢giving Tenant any right,
power or authority te contract for or permit the rendering of
any services or the furnishing of any materials that would
give rise to the filing of any mechanics' or other liens
against the interest of Landlord or Tenant in the Premises,

In the case of the f£iling of any lien on the interest of
Landlord or Tenant in the Premises, Tenant shall cause the
game to be discharged of receord within twenty (20) days from
the filing of same. If Tenant shall fail to discharge such
mechanic's lien within such period, then, in addition to any
otiher right cr remedy of Landlord, Landlord may, but shall

not ke obligated te, discharge the same either by paying the
amount claimed to ba due or by procuring the discharge of
such Liah by deposit in court or bending. Any amount paid by
Landlord tnr any of the afcresaid purposes, or for the
satisfactiacn of any other lien, not caused or claimed to be
caused by-landlord, and all reasonabkle legal and other
expenses of Landlord, including reasonable attorneys' fees,

in defending arly such action cr in or about procuring the
discharge of such lien, with all necessary disbursements

in connection therewith, and with interest thereon as pro-
vided in this Least¢ Jrom the date of payment, shall be paid
by Tenant to Landlord m demand.

14, LIABILI1TY % LANDLORD., Except for claims and
damages resulting from the negligence cof Landlord, Tenant
hereby releases Landlord, its agents and employees from any
and all liability to Tenant o¢r.to Tenant's employees, agents,
licensees, or visitors, or to #=ny other person wheomscever,
for (i) any injury or damage to /rerscn or property due to the
Building or the Land or any part fhereof becoming out of
vepalr or by defect in or failure of pipes or wiring, or by
the backing up of drains or by the kursting or leaking of
pipes, faucets and plumbing fixtures crcby ¢as, water, steam,
electricity or oil leaking, escaping or.ciowing inte the
Premises, or (ii) any loss or damage that may be occasioned
by or through the acts or omissions of othar-tenants in the
Building or for any other persons whatscever, or (iii) for
any loss or damage to any property or person occasioned by
theft, fire, act of God, public enemy, injunctien.riaot,
insurrection, war, court order, regquisition or oudur of
governmental authority, or any other matter beyond Lhie
control of Landleord, or {(iv) any losgss or damage, howewvor
caused, to books, records, files, money, securities, negoti-
able instruments, instruments, documents or papers in or
about the Premisaes., Tenant agrees that all personal property
upon the Premises shall be at the risk of Tenant only, and
that Landlord shall not be liabkle for any damage thereto or
theft thereof.

|
15, TENANT'S INDEMNIFICATION OF LANDLORD. ’renantOD
shall, at its sole cost and eXxpense, procure and maintain C{)
through the Term of this Leasae a policy or policies of insur- .
ance insuring Tenant against any and all liability for injury s
to or death of a person or persons and for damage to or de- %5%
struction of proparty (including plate glass insurance)
occasioned by or arising out of or in connection with the use %E;
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or occupancy of the Premises or by the condition of the
Premises (including the contractual liability of Tenant to
indemnify Landlord contained hersin), the limits of auch
policy or peolicies to be in pn amount not less than 51,000,000
in respect of injuries to or death of any one person, and in
an amount not less than $5,000,000 in respect of any one
accident or disaster, and in an amount not less than $5,000,000
in respect of property damaged or destroyed, or with such
other Llimits as may be required by Landlord, and te be

written by an insurance company or companies satisfactory

to Landlord and licensed to do business in the State of
Illinois with Landlord named as an additional insured party.
Tenant shall obtain a written obligation on the part of each
insurance company to notify Landlord at least ten (10) days
prior to the cancellatien of such insurance, Such policies
or—-duly executed certificates of insurance relating thereto
shzit be promptly delivered to Landlord and renewals thereof
as leguired shall be delivered to Landlord at least thirty
(30) «ays prior to the expiratien of the respective policy
terms. (Uf Tenant fails to comply with the foregoing reguire-
ments relaving to insurance, Landlord may obtain such insurance
and Tenant shall pay to Landlord on demand the premium coat
thereof, plas Landlord's customary administrative charge.

Notwiichstanding any such insurance so carried by
Tenant, and in addivien to Tenant's obligaticn to procure and
maintain such insurence, Tenant agrees that it will indemnify
and hold and save Lardlord, its agents and employees whole
and harmless of, fron ~rd against any and all liabilities,
including, but not limiled to, (i) all fines, suits, loss,
cost, liability, elaims, demnands, any and all liabilities,
including but net limited teo., actions and judgments of every
kind and character by reasoa of any breach, violation eor
nonperformance of any term, pcoviaslon, covenant, agreement or
condition on the part of Tenant/ hereunder and (ii) all
claims, demands, actions, damages,, less, cost, liabilities,
expenses and judgments suffered LY .~ recovered from or asserted
against Landlord, its agents or emplsycses on account of any
matter described in Section 14 of this Tease or on account
of injury or damage to person or propeciy to the extent that
any such damage or injury may be incidenicsts, arise out of,
or be caused, aither proximately or remocriy. wholly or in
part, by any act, omission, negligence cr wissonduct on the
part of Tenant or any of its agents, servanvs, employees,
contractors, patrons, guests, licensees or invitees or cof any
other person entering upon the Premises under or vith the
express or implied invitation or permission of Tzpant or when
any such injury or damage is the result, proximate ss remote,
of the vieclation by Tenant or any of its agents, sewyants,
employees, contractors, patrons, guests, licensees or invitees
of any law, ordinance or governmental order of any kind or of
any of the Rules and Regulations included in this Lease (as
such Rules and Regulations may hereafter at any time or from
time to time ke amendad or supplemented), or whenh any such
injury or damage may in any other way arise from or out of }
the occupancy or use py Tenant, its agents, servants, emplcyee%}D
contractors, patrons, guests, licensees or invitees of the b
Premises. Tenapnt covenants and agrees that in case Landlord 1
ahall be made a party to any litigation commenced by or fg;
against Tenant or relating to this Lease or to the Premiaes,
then Tenant shall and will pay all costs and expenses, %E%
including attorneys' fees and court costs, incurred by or o
imposed upon Landlord by virtue of any such litigation and ]
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the amount of all such c¢osts and expenses, including attorneys'
fees and court costs, shall be a demand obligation owing by
Tenant to Landlord.

16, CERTAIN RIGHTS RESERVED BY LANDLQORD. Landlord
ashall have the following rights, exercisable by Landlord,
its agents and employees without notice and without liabilicy
to Tenant for camage or injury to property, persons or
business and without effecting an eviccion, constructive
or actual, or disturbance of Tenant's use oy possession or
giving rise to any claim for seteff or abatement of Rent:

(a) To change the Building's name or street
acldrens,

(b)) To install, affix and maintain any and
all signs on the exterior and interiocr of the
Building.

{c) Tc designate and approve, prior to
inzvellation, all types of window shades, bklinds,
drapes, awnings, window ventilators and other
similar~eguipnent, and to contrel all internal
Llighting that may be visible from the exterior of
the Bulldipg,

(d) Tec enter upon the Premises at all reasonable
hours (or, in 4n emergency, at any hour) to inspect
or test the sawe, or to provide, or effact the
provision of, any dervice which Landlord is now or
hereafter obligated to furnish to tenants cf the
Building, or to utilize the areas in, over or
adjacent to the Premices expressly resarved to
Landlord undar this Leace, or to claim or make
repairs or alterations (Bt without any obligation
to do so, axcept as expressly provided for herein),
or to show the Premises to prospective lenders or
purchasers, and, during the.last twelve (l2) months
of the term, to show them to prosrective tenants
at. reasonable hours and, if they-#sce vacated, to
prepare them for re-occupancy.

(e) To retain at all times, anua ts use in
appropriate instances, keys to all dooriiwithin and
inte the Premises, No locks shall be changad or
added without the prior written consent ol Landlord.

(£} To decorate and te make repairs, altara-
tions, additions, changes or improvementsa, whether
structural or ctherwise, in and about the Building,
or any part tharecf, and for such purposes to enter
upon the Premises and, during the continuance of
any of such work, to temporarily close doors,
entryways, public space and corridors in the
Building, to interrupt or temporarily suspend
Building services and facilities and to change the
arrangement and location of entrances ¢r passage-
ways, doors and doorways, corridors, elevators,
stairs, toilets, or other public parts of the
Bullding, all without abatement of Rent or affect-
ing any of Tenant's obligations hereunder, so long
as the Premises are reasonably accessible.
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{(¢) To have and retain a paramount title to
the Premiges free and clear of any act of Tenant
purporting to burden or encumber them,

(h) To grant te anyone the exclusive right to
conciuct any business or render any saervice in or to
the Bullding, provided such exclusive right shall
nobt operate to exclude Tenant from its permitted
usea,

(1) To approve the weight, size and location
of safes and other heavy equipment and articles in
and about the Premises and the Building, and to
require all such items and furniture and similar
items te be moved inte and out of the Building and
Premises only at such times and in such manner
as Landleord shall direct in writing. MMovements of
Tenant's property into or out of the Building and
within the Building are entirely at the visk and
rgsoonsibllity of Tenant and Landlord reserves the
rigat to require permits before allowing any such
propecty to be moved inte or out of the Bullding.

{J}~ To prohibit the placing of vending or
dispensirgmachines of any kind in or anbout the
Premises withsut the prior written permismsion of
Landlovd,

(k) To hiave access for Landlord and gther
tenants of the Auilding to any mail chutes>located
on the Premises according to the rules of the
United States Postal! Srrvice.

(1) To take all'suzh reasconable measures as
Landlord may deem advisalbia for the security of the
Building and its occcupants. including without
limitation, the search of i) persons entering or
leaving the Building, the evacuation of the Building
for cause, suspected cause, or/for drill purposes,
the temporary denial of accesa ta/the Building,
and the closing of the Bullding ackar normal
business hours and on Saturdays, Suvacdays and
holidays, subject, however, to Tenant g right to
admittance when the Building is closed (after normal
business hours under such reasonable regulotions as
Landlord may prescribe from time to time (wh:ch may
ineclude by way of example but not of limivatisn,
that persons entering or ieaving the Bulldinrg
whether or not during normal business hours,
identify thomselves to a security officer by
registration or otherwise and that such peyrsons
eatablish their right to enter or leave the
Building,

17. EIRE CR OTHER CASUALTY., If the Premises {
or any part thersof shall be damaged by fire or other casualtyD
Tenant shall give prompt written notice thereof to Landlord.

In cagse the Bullding shall be so damaged by fire or other
casualty that substantial alteration or reconstruction of the
Building shall, in Landlord's sole opinion, be required
{whether or not the Premises shall have been damaged by such
fire or other casualty) or in the event any mertgagee under a
mortgage or deed of trust covering the Building should







UNOFFICIAL CQRY

reguire that the insurance proceeds payable as a result of
such fire or other casualty be usad to retire the mortgage
debt, Landlord may, at its opticn, terminate this Lease and
the Term and estate hereby granted by notifying Tenant in
writing of such termination within sixty (60) days after the
date of guch damage, in which event the Rent hereunder shall
be abated as of the date of the termination of the Lease if
the Premises remain tenantable after the fire or casualty,
or, if the Premises are no longer tenantable, as of the date
of such damage. If Landlord doeg not thus eslect to terminate
this Lease, Landlord shall within seventy-five (75) days
after the date of such damage, subject to reasonable delays
for insurance adjustments and delays caused by matters beyond
Landlord’'s reasconable control, commence to repair and restore
the Building and shall proceed with resasonable diligence to
rzatore the Building to substantially the same condition in
which it was immediately prior to the happening of tha
casualty, except that Landlord shall not be required to
reEuLls,) repalr or replace any improvements made to the
Premisca ot the expense of Tenant, or any part of Tenant's
furniture <y furnishings or fixtures and equipment removable
by Tenant vader the provisions of this Lease. Landlord shall
not be liable for any inconvenience or annoyance to Tenant or
injury to the “usiness of Tenant resulting in any way from
such damage or-tha repalr thereof, except that, subject to
the provisions of Lhie next sentence, Landlord shall allow
Tanant a fair diminuclion of Rent during the time and to the
extent the Premises ‘are unfit for occupancy and such diminu=~
tion shall continhue for ninety (90) days beyond the date that
the Premises becoms £i1{ for occupancy. If the Premises or
any other portion of the Building be damaged by fire or other
casualty resulting from tle Lault or negligence of Tenant or
any of Tenant's agents, empiovyees or invitees, the rent
hereunder shall not be diminislied during the repaiv of such
cdamage and Tenant shall be liakls te Landlord for the cost
and expense of the repair and resciration of the Building
caused thereby to the extent such rost and expense is not
covarad by insurance proceeds. Auy irnscurance which may be
carrvied by Landlord or Tenant againsl lose or damage to the
Building or t¢ the Premises shall be oo -the sole benefit of
the prriy carrying such insurance and uidar its sole control.

18. CONDEMNATION., If the whole or substantially
the whole of the Building or of the Premises siaould be taken
for any public or quasi-public use under any gorvernmental
law, ordinance or regulation or by right of eminenr domain
oxr should be conveyed to the condemning authority /ji-lieu
of condemnation, then this Lease shall terminate as =f the
date when physical possession of the Building or the Premises
is taken by the condemning authority. Landlord shall' ke
entitled to receive all of the compensation awarded for such
a partial taking including any award for the value of any
unexpired Term of this Lease and Tenant shall not be entitled
to and expressly waives all claim to any portion of such
award., If les=g than the whole or substantially the whole of
the Building or the Premises is thus taken or asocld, Landlord
(whether or not the Premises are affacted thereby! may
terminate this Lease by giving written notice thereof to
Tenant within sixty (60) days aftar the right of election
accrued, in which event this Lease shall taerminate as of the
date when physical pessession of such portion of the Building
or Praomises is taken by the condemning authority. If upon
any such taking or sale of legss than the whole or substant-
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ially the whole of the Bullding or the Premises this Lease
shall not be thus terminated, the Rent pavable hereunder
shall be diminished by an amount representing that part of
such Rent as shall properly be allocable to the portion of
the Premises which was so taken cor sold and Landlord shall,
at Landlord's expense, restore and reconstruct the Building
and the Premises toc substantially their former condition to
the extent that the same, in Landlord's judgment, may be
feasible, but such work shall not exceed the scope of the
work in the eoriginal construction of the Building and install-
ation of tenant improvements in the Premises, nor shall
Landlord in any avent be required to spend for such work an
amount in excess of the amount received by Landlord as
compensation for damages less the amounte geing to the
mirtgagee of the property taken. Landlord shall be entitled
co receive all of the compensation awarded upon a taking of
all of the Building or the Premises including any award for
the value ¢of any unexpired Term ¢f this Lease and Tenant
shall rot be entitled te and expressly waives all claim to
any such portion of such award. Notwithstanding the fore-
geing, Tener.t shall have the right to make a separate claim
for compensation as long as said claim shall not have the
effect of-ileducing or modifying any award to Landlord.

19, CAXES CN TENANT'S PROPERTY., Tenant shall be
iiable for all tixes levied or assessed against personal
property, furniture.or fixtures placed by Tenant in the
Premises. If any «uch taxes for which Tenant is liable are
levied or assessed ajolrst Landlord or Landlord's property
angd if Landlord electg to pay tha same or 1f the assessecd
value of Landlord's preopecuy is increased by inclusion of
personal property, furniture or fixtures placed by Tenant in
the Premises, and Landlord e)ects to pay the taxes basad on

such increase, Tenant shall pay to Landlord upon demand that
part of such taxes for which “rnant is liable hereunder.

20, WAIVER OF SUBROGATLZN. Each party hereto
hereby walilves any and evary claim which arises or may arise
in ivs favor and against the other rarty hereto, or anyone
claiming through or under them, by way of subrogation or
otherwise, during the Term of this Leas2 ¢r any extension
or renewal hereof for any and all loss of, -or damage to,
any of its property (whether or not such loss or damage is
caused by the fault ov negligence of the otiwr oarty or
anyone for whem such othar party may be responailble), which
loss or damage is covered by valid and cellectirii fire and
axtended coverage insurance policies, to the extert that
such loss or damage is recovered under such insurance poli-~
cies. Such waivers shall be in addition to, and not an limi-
tation or derogation of, any cther waivar or release con-
tained in this Lease with respect to any loss cr damage to
property of the parties herato., Inasmuch as the above mutual
waivers will preclude the assignment of any aforesaid claim
by way of subrogation (or otherwise) to an insurance company
{(or any other person), each party heretoc hereby agrees
immediately to give to sach insurance company which has
issued to it policlies of fire and extended coverage insuranc
written notice of the terms of such mutual walvers, and to
have such insurance policies proparly endorsed, if necessany,
te pravent the invalidation of such insurance coveorages by
raason of such waivers,
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21, SURREMDER UPON TERMIMATION. At the termi-
nation of this Lease, whether caused by lapse of time or
otherwise, Tenant shall at once surrender possessjion ¢f the
Premises and deliver such Premises to Landlord in as good
repair and condition as at the commencement of Tenant's
occupancy, reasonable wear and tear excepted, and shall
deliver to Landlord all keys to the Premises. All altera-
tions, additions or improvements (whether temporary or
permanent) made in or upon the Premises, either by Landlord
or by Tenant which Landlord has not requested to be removed
from the Premises, shall be Landlord's property on termina-
tion of thig Lease and shall remain on the Premises without
compensation to Tenant, All furniture, movable trade fixtures
and equipment installed by Tenant may be removed by Tenant at
the tarmination of this Lease. All such removals shall be
acromplished in a good and workmanlike manner so as not to
darage the Premises or the primary structure or structural
guatities of the Building or the plumbing, electrical lines
or oriier utilities, All Furniture, movable trade fixtures
and ‘eguipment installed by Tenant not promptly remcved after
such termination shall thereupon be conclusively presumed to
have been abandoned by Tenant and Landlord may, at its
cption, eittier (i) declare same to be the property of Landlord
by written notice thereof to Tenant, or {(ii) at the sole cost
and erxpense of Lenant remove and store the same or any part
thereof in any meaner that Landlord shall choose without
incurring lliabil.ty to Tenant or any other person for the
value, preservation or safekeeping thereof.

22. EVENTS oF DEFAULT. (a) Each of the following
evants shall be deemed tc e an event of default ("Event of
Default") by Tenant undel tals Lease:

(1) Tenant shall-fail to pay any Rent as and
whan the same shall be duwe-and pavyable, and shall
not cure such failure withip:ten (10) days after
written notice thereof to Tenant.

(ii) Tenant shall fail tH comply with any
term, provision or covenant of thuis Lease, other
than the payment of Rent, or of tas Work Letter
Agreement of even date herewith bevtween Landlord
and Tenant, and shall not cure such failure within
thirty (30) days after written notice thereof to
Tenant.

(iii) Tenant or any guarantor of Tenanv'a
obligations hereunder (herveinafter called "GCuarantor")
shall become insolvent, or shall make a transier in
fraud of creditors, or shall commit any act of
bankruptcy or shall make an assignment for the
benefit of creditors, or Tanant or any Guarantor
shall admit in writing its inability to pay its
debta as they become due,

(iv}) Tenant or any Guarantov shall file a
petition under any section or chapter of the
Fedaral Bankruptcy Code, as amended, or under any
similar law ob statute of the United States or any
State herecf, or Tenant ¢r any Cuarantor shall be
adjudged bankrupt or insolvent in proteadings £filed
againat Tenant or any Guarantor; or a petition or
answer proposing the adjudication of Tenant or any
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Guarantor as a bankrupt or its recrganization under
any present or future federal or state bankruptcy
or similar laws shall be filed in any court and
such involuntary petition or answer shall not be
discharged or denied within opne hundred twenty
(120) days after the filing thereof,

(v} A receiver or trustee shall be appointed
for all or substantially all of the assets of
Tenant or any Guarantor or of the Premises or any
of Tenant's property located thereon in any proceed-
:ng brought by Tenant or any Cuarantor, ©r any sucn
receiver or trustee shall be appcinted in any pro-
ceeding brought against Tenant or any Guarantor
and shall not ve discharged within one hundred
twenty (120) days after such appointment or Tenant
or such GCuarantor shall consent to or acguiesce in
such appointment.

(vi) The Leasehold hereunder shall be taken
on.e¥acution or other process of law in any action
against Tenant.

(vi#), Tenant shall abandon any substantial
portion oI ¢he Premises.

(viii) | Tenant shall fail to move into or take
possession of ihe Premises within fifteen (15)
days after the Conmencement Date.

{b) If an Eveant.of Default shall have occurred,
Landlord shall have the right at its election then or at any
rime thereafter while sucli-Event of Default shall continue,

to pursue any cone or more of the following remediee:

(i) Terminate this Leurse by giving notice
therecof to Tenant, in which{event Tenant shall
immediately surrender the Prémises to Landlord and
if Tenant fails so to de, Landlord may, without
prejudice to any other remedy winien it may have for
possession or arrearages in Hent, (enter upon and
take possession of the Premises and /expel or remove
Tenant and any other person who may D2 occupying
Premises, or any part thereof, without being liable
for prosecuticn ar any claim of damages therefor
ancd Tenant hereby agrees tec pay to Landloird on
demand the amount of all loss and damage wnich
Landlord may suffer by reason of such termination,
whether through inability to relet the Premises on
satisfactory terms or otherwise, specifically
including, but not limited to {(A) all reasonable
expenses necessary to relet the Premises which
shall include the cost ¢f ranovating, repairing and
altering the Premises for a new tanant or tenants,
acdvertisements and brokerage fees and (B) any
increase in insurance premiuma caused by the
vacancy of the Premises. If such termination is
caused by the failure to pay Rent and/or the
abandonment of any substantial portion of the
Premises, Landlord may elect, by sending written
notice theresf to Tenant, to receive liquidated
damages in an amount equal to twelve times the
Rent payable hereunder for the month during which




) »
. Lt
.
R
. . 1
-
. v s t ‘ 1
0 . ]
. . ; T .
: . T LS : ) :
- N \ \
. r I3 = L v '
RN ol . .
. )
e ) ; . ' .
s A ' . g i r "
\
- '
. . L ' - . '
. \ .
,
, . B PN . . [ 5!
- r B N Al
. . L H R
. ) . L ’
LI 1
B Ll
‘ . Y . R .
!
) N “ ‘:
. | . . ' ‘ . L F
. . . } : 1
.
' . . . ) R . ) . -
o . .
T 3
! . .
N .
b
' . ' 1 . i




UNOFFICIAL CQRY »

the Lease is terminated, which shall be in lieu of
the payment of loss and damage Landlerd may suffer
by reason of such termination as provided LIn the
preceding sentence but which shall not be in lieu
of or reduce in any way any amount (including
acaruwad rent) of damages due to breach of covenant
(whether or not liquidated} payable by Tenant to
Landlord which accrued prior to the termination of
this Lease., Nothing contained in this Lease shall
limit or prejudice the right of Landlord to prove
for and obtaln in proceedings for bankruptcy or
insolvency by reason ¢f the termination of thia
Lease, an amount equal to the maximum allowed by
any statute or rule of law in effect at the time
when, and governing the proceedings in which, the
damages are to be proved, whether or not the amount
be greater, equal to, ar leass than the amount of
the logss or damages referred to above,

(ii} Enter upen and take poasession of the
Pranisas and expel or remove Tenant or any other
parsol who may be occupying such premises, or any
part thareof, without having any civil or criminal
liapility-therefor, and, without terminating this
Lease, Laridiord may relet the Premises or any part
tharecof, withaout notice to Tenant for such term or
terms {(whicl may be greater or less than the period
which would otlierwise have constituted the balance
of the term of-¢iiiz Lease) and on such cenditions
(which may include/concessions or free rent) and
for such uses as Landlerd in its abselute discre-
tion may determine and Landlerd may ccllect and
receive any rents payable by reason of such relet-
ting; and Tenant agrees. to pay Landlerd on demand
all reasonable expanses nacessary to relet the
Premises which shall includs the cost of renovat-
ing, repairing and altering /the Premises for a new
tenant or tenants, advertisernients and brokerage
fees, and Tenant further agrees to pay Landlord on
demand any deficiency that may arise by reason of
such reletting. Tenant agreesg tlhizt Landlord shall
have no cbligation to re-let the pramises (A)
baefore Landlerd rents other vacant space in the
Building or ceonsenta to a sublease or ah assignment
of the space of tenants who are not in wefault
under their leases: (B) if the nature of the naw
tenant's business in not censistent with tlie tanant
mix of the Building cr with any other tenanct/laases
containing provisions against the Landlord leasing
space in the Bullding for certain uses; or (C) 1€
the nature of the substitute tenant's business may
have an adverse impact upon the first-classa,
high-grade manner in which the Building is operated
or upon the reputation of the Building, even thopgh
in each of the aforesald circumstances thia new
tenant may have a good credit rating egqual to or
better than Tenant's. PNo such re-antry or taking
of posseszion of the Premises by Landlord shall be
construed as an election on Landlord's part to
terminate this Lease unless a written notice of
such termination is given to Tenant pursuant to
subsection (b)(1) above.
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(iii) Enter upon the Premises by force if
necagsary without having any civil or criminal liability
therefor, and do whatever Tenant is obligated to do
uncder the terms of this Lease and Tenant agrees to re-
imburge Landlerd on demand for any aexpenses which
Landlord may incur in thus affecting compliance with
Tenant's obligations under this Lease.

{¢) No repossession of or re-entering onh the
Premises or any part thereof pursuant to subsections {b)({ii)
and (iii) above or otherwise and no reletting of tha Premises
oy any part thereof pursuant to subsection (b)(ii) shall
relieve Tenant or any GCuavantor of its iiabilities and
obligations hereunder, all of which survive such reposses-
sjion or re-sntering. In the event of any such repossesgsaion
<y ire-entering on the Premiges ov any part theresof by reason
ot +he occurrence of an Event of Default, Tenant will pay to
Landiord the Rent required to be paid by Taenant.

{cdd) No right or remedy hevein conferred upen or
reserved’ o Landlord is intended to be exclusive of any other
right or’ pamedy, and each and every right and remedy shall be
cumulative 2nd in addition to any other right or remedy given
hereunder or now or hereafter eristing at law or in equity or
by statute. ‘ILiuwddition to other remedies previded in this
Lease, Landlord shall be entitled, te the extent permitted by
applicable law, 0 injunctive raelief in case of the viclation,
or attempted or tihirantened viclation, of any of the covenants,
agreaments, conditicis ot provisions of this Lease, or to a
decree compelling pecformance of any of the other covenants,
of any of the agreements, condition or provisions of this
Lease, to recover the unimortized costs of any improvements
made to the Premisss by Lanclleord, or to any other remedy
allowed to Landlord at law ol in eguity.

{(e) Tenant hereby giants to Landlord a first lien
upon the interest of Tenant undel 'this Lease and all of
Tanant's furniture, fixtures and zquipment located in the
Premises, including all personal prepevty of Tenant, to
secure the payment uf moneys due undear this Lease, which lien
may be enforced in equity; and Landloir shall be entitled as
a matter of right to have a receiver apprinted to take
pogsession of the Premises and relet same wnder order of
court.

23, NO IMPLIED WAIVER. The failure of Landlord to
insist at any time upon the strict performance of pPny covenant
or agreement or to exercise any option, right, power or
remedy contained in this Lease shall not be constrved as a
waiver or a relinguishment thereof Eor the future. Thse
walver of or redress for any violation of any term, covenant,
agreement or condition contained in this Lease or contained
in the Rules or Regulations attached to and forming a part of
this Lease shall not prevent a subseguent act, which would
have ¢@riginally constituted a violation, £from having all the
force and effect of an original violation. No express waiver
shall affect any condition other than the one specified in
such waiver and that one only for the time and in the manner
spacifically stated. A receipt by Landlord of any Rent with
knowladge of the breach of any covenant or agreement contained
in this Lease shall not be deemed a waiver of such breach,
and no waivaer by Landlord of any provision of this Leasa
shall ke deemed to have been made unless exXpressed in writing
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and siguned by Landlord. Neo payment by Tenant or receipt by
Landlord of any provision of this Lease shall be deemed to
have been made unless expressed in writing and signed by
Landlord. No payment by Tenant or receipt by Landlord of a
lasgar amount than the monthly installment of Rent due under
this Lease shall be deemed to be other than on account of the
earliest Rent due hersunder, nor shall any endorsement or
statement on any check or any letter accompanying any check
or paymant as Rent be deemad an accord and satisfaction, and
Landlord may accept such chack or payment without prejudice
to Landlord's right to recover the balance of nuch rent or
pursue anv cther remedy in this Lease provided.

24, ATTORNEYS' FEES AND LEGAL EXPENSES. If
Lenclord and Tenant become opposing parties in litigation
“o lanforce any of the obligations under this Lease, the
prevailing party, either Landlord or Tenant, shall be
antitled to all reascnable attorneys' fees and all expensaes
ang ¢ourt costs of the prevailling party incurred by the
pravariing party in said litigation from the other party upon
demand,

257 LANDLORD'S LIEN. In ovder to secure payment
of ail rentals and other sums of money baecoming due hereunder
from Tenant, aive to secura payment of any damages or loss
which Landlord may-suffer by roason of tha breach by Tenant
of any covenant, agreement or condition contained herain,
Tenant hereby grants unte Landlord a security interest in and
an express contractusl) lien upon all goods, wares, equipment,
fixtures, furniture, <rovovements and other peraonal property
of Tenant presently or whish may hereafter be szituated on the
Premises (except asuch part ¢«f auch property as may be exchanged,
replaced or sold from time- Lo time in the ordinary course of
Tanant's operations) and all nroceeds therefrom, and such
property shall not be removed <herefrom without the consent
of Landlord until all arrearages “n Rent as well as any and
all other sums of monaey then due 1o Landlord hereundexr shall
fivst have been paid and disgscharged and all the c¢ovenants,
agreements and conditions herecf have been fully complied
with and performed by Tenant. Upon ths coccurrence of an
Event of PDefault by Tenant, Landlord may, in addition te any
other remedies provided herein, anter upun the Premises and
take possession of any and all such goods, wares, equipment,
fixtures, furniture, improvements and other pPDerscnal property
of Tenant situated on the Premises, without wielaility for
trespass or conversion (and Tenant hereby waives any right to
notice or hearing prior to =such taking of possesgasn by
Landlord) and sell the same at public sale or private sale,
with or without having such property at the sale, fier
giving Tenant reasonable notice of the time and placa bf
any public sale or of the time aftsr which any private sale
ia to be made, at which sale Landlord oy its assigns may
purchase unless otherwise prohibited by law. Unless otherwise
provided by law, and without intending to exclude any other
manner of giving Tenant reasonable notice, the requirement of
reasonable notice shall be met if such notice is given in the
manner prescribecd in this Lease at least five (5) days before
the day of sala. Any sale made pursuant to the provisions of
this Section shall be deemed to have been a public sale
conducted in a commercially reasonable manner if held in the
Premises after the time, place and method of sale and a
general descripticn of the types of property to be sold have
been advertised in a daily newspaper in Cook County, Illinois
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for five {5) consecutive days prior to the date of sale. The
proceeads from any such disposition, less any and all expenses
connected with the taking of possession, heolding and selling
of the property (including reasonable attorneys' fees and
other expenses) shall be applied as a credit againat the
indebtedness secured by the security interest granted in this
paragraph, Any surplus shall be pald to Tenant or as otherwise
requlred by law, and Tenant shall pay any deficiency forthwith.
Upon raguest by Landlord, Tenant agrees to execute and

deliver to Landlord a financing statement in ferm sufficient

to perfect the security interest of Landlord in the aforemen~
tionad property and proceeds thereof under the provisions of
the Uniform Commercial Code in force in the State of Illinois
The statutory lien for rent, or any portion thereof, is not
heveby waived, the security interest herein granted being in
addition and supplementary thereto,

26, SUBORDINATION. This Leane and all rights of
Tonantc hereunder are mubject and ave horeby made suborcdinate
(i) to cech mortgage or cead of trust (blanket or otherwlse),
socurity Gureement, collateral assignment of lease and/or
rentals, a&nd similar security device (each cof which ia
herveinafter-called a "Security Document") and to sach ground
or underlying master lease covering the Land and/or the
Building, 1f aoy, {each of which is hereinafter callaed an
"Undarlying Lease’ ), which is in existence at the date hereof
or may hersafter bae executad and which does now or may
nereafter affect tle Land and/or the Building (whetheor or not
auch Security Documerit) or Underlving Loease alsgc affects other
property), and {(ii) to any and all supplements, increases,
renewalsa, modifications, ccnaclidations, replacements and
extensions of any such Security Document cor Underlying Lease.
This provision ia hereby deciared by Landlord and Tenant to
be self-operative and no furcher instrument shall be required
to effect such subordination ¢f this Lease within ten dayse
after written reguest of Landlord: Tenant shall, howaver,
within 10 days' written request %f lanclord, execute acknowl=-
acdge and deliver to Landlord any and.2ll instruments and
certificates that may be neceszsary <(r proper to mora affec-
tively subordinate this Lease and ali Jlights of Tenant
heraunder to any such Security Document wxr Underlying Lease
or te confirm or evidence such subordination, In the event
Tanant ahall fail or neglect to exXecute, acknowledge and
deliver any such subordination agreement or cortificate,
Landlord, in addition to any other remedies it anay have, may,
ng the agent and attorney-in-fact of Tenant, execuvte, acknow-
ledge and deliver the same, and Tenant hereby irrevoccably
nominates, constitutes and appoints Landlord as lawsnt's
proper and legal agent and attorney-in-fact for such nur-
poses., Such power of attorney shall not terminate oa dis-
ability of the principal. Tenant covenants and agrees, in
the event any proceedings are brought for the foraclosure of
any such Security Document or if the Land and/or the Building
be sold pursuant to any such Security Document or 1f any such
Underlying Lease is terminated, to attorn te the purchaser
upon any such foreclosure sale or trustee's sale or to the
legsor uncder the Underlying Lease, as the case may be, if so
raequested by such purchaser or such lessor, as the case may
ba, and to recognize such purchaser or such lessor, as the
cage may be, as the Landlord under this Lease., Tenant agrees
to execute and deliver, within ten days after delivery to
Tenant, at any time and from time ta time, upon the raqueat
of Landlord or of any holder(s) of any of the indebtedness or
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other obligations secured by any Security Deocument or of any
lessor under an Underlvying Lease, any instrument or certificatse
prepared by Landlord or by such lessor cor holder which, in
the sole judgment of Landlord or of such heolderx(s) or lessor,
may be necessary or appropriate in any such foreclosure
proceeding or otherwise te evidence such attornment. Tenant
hereby ivrevocably appoints Landlord, the holder(s) of the
indebtedness or other obligations secured by any Security
Document and the lessor under any Underlying Lease, jointly
and severally, the agent and attorney=-in-~fact of Tenant to
execute and deliver for and on behalf of Tenant any such
instrument cr certificate. Such power of attorney shall not
terminate on disability of the principal. Tenant further
waivas the provisgsions of any statute or rule of law, now ov
nereafter in effect, which may give or purpeort to give Tenant
Ziny right or election to terminate or otherwise adversely
affect this Lease or the obligations of Tenant hereunder in
the /erent any such foreclosure proceeding is brought or
trusife's sale occurs or Undarlying Lease terminates, and
agreas  #hat this Lease shall not be affected in any way
whatsoavar. by any such foreclosure proceeding or trustee's
sale or suCh termination unless the holder(s) of the indebted-
ness or othec obligations secured by such Security Document
or the lessor under such Underlying Lease, as the case may
ba, shall declara otherwise, This Lease and all rights of
Tenant hereunder ~uve further subject and subordinate, to the
extent that tha tame relate to the Premises, (1) to all
applicable ordinanger of the City of Chicago, Illinois now or
hereafter in effect-yelating to easements, franchises and
other interests or rigris upon, across or appurtenant to the
Building or any of the Land, (ii} all reservations and
restrictions of record and (iii) all easements and agreements,

27. QUIET ENJCYMNENT., Provided Tenant pays the
Rent pavable hersunder as and 'hen due and payable and keaps
and fulfills all of the terms,  covenants and agreements and
conclitions to be performed by Tenesnt hereunder, Tenant shall
at all times during the Term peacsably and quietly enjoy the
Premises without any disturbance frcm Landlord or from any
other persgon claiming by, through or.urder Landlord, subject
to the terms, provisions, covenants, agresments and condi-
tions of this Lease and to the Security focuments, Underlying
Leases, restrictions, reservationa, ordinaicas, easements and
agreements to which this Lease is subject ani subordinate, as
hereinabove set forth,.

28. HNOTICE TQ LANDLURD AMD MORTGAGELE+ ~In the
avent of any act or omission by Landlord which woxld givae
Tenant the right to damages from Landlord or the vight to
taerminate this Lease by reason of a constructive or uztual
aviction from all or part of the Premises or otherwisa,
Tenant shall not sue for such damages or exercise any such
right to terminate until (i) it shall have given written
notice of such act or omisaion to Landlord, to any mortgagaea
of the Building, to the holder(s) of any indebtedness or
other obligations secured by any Security Document (as
defined in Section 27 of this Lease) and to the lesscr under
any Underlving Lease {(aa defined in Section 27 of this
Lease), 1f ncotice of the name and address of such mortgagee,
holder{s) and/or lessor(s) shall previously have been fur-
nished to Tenant, and (ii} a reascnable periocd cof time for
remedying such act or omission shall have elapsed following
the giving of much notice, during which time Landlord and







UNOFFICIAL CQRY, ,

such holder(s) and lessor(s), or any of them, their agents or
amplovees, shall be entitled to enter upon the Premises and

do therein whatever may be necessary to remedy such act or
omission; provided, however, that Tenant shall not be entitled
to sue for damages or exercise any rights to terminate the
Lease so long as Landlord is diligently attempting to cure
such act or omission.

29. HQOLDING OVER BY TENANT. Tenant shall be
liable to Landlord for all damages which Landlord shall
suffer by reason of any holding over by Tenant and Tenant
shall indemnify Landlord against all c¢laims made by any other
terant or prospective tenant against Landlord resulting from
delay by Landlord in delivering possession of the Premlses to
s:ush other tenant or prospective tenant. If the Tenant
rotaing possession of the Premises or any part therecof after
th4 termination of the Term or any extension therecf, hy
lapse of time or otherwise, the Tenant shall pay the Landlord
all 2ctual damages, consequential as well as direct, sustained
by reason of the Tenant's retention of possession., Tenant
shall aizso.pay the Landlord the monthly Rent, at the higher
of (i) maikat rent for comparable space; or (ii} double the
rate payable for the month immediately preceding said holding
over {including increases for Expenses and Taxes which
Lancdlord may ireasonably estimate), computed on a per month
basis, for each mwonth or part thereof (without reduction for
any such partial month) that the Tenant thus remains in
posgession. Alternalively, at the election of Landlord
expressed in a writtsan rotice to the Tenant and not otherwise,
such retantion of possicsion shall constitute a renewal of
this Lease from one (l) yrar (or less if specified by Landlord
at Landlord’s option) on the same terms and conditions,
except that the Rent shali OS¢ the greater of market or 125%

of the latest monthly Rent pids all adjustments applicable
for such year in acceordance witl Section 5 hereof. The
provisions of this Section do nee exclude Landlord's rightsa
of re-entry or any other right hereunder,.

30. RULES AND REGULATIONMS. | Tanant and Tenant's
agents, employees and invitees will vomnly with all reguire-
ments of the Rules and Regulations {as anended from time to
time as hereinafter provided) which are atcached hereto as
Schadule 11, and made part hereof as thouch fully set out
herein. Lancdlord shall at all times have tha right to change
such Rules and Regulations or te promulgate other Rules and
Regulations in such reasonable manner as may ke rieemed
advisable for safety, care, or cleanliness of tna Tuilding
and related facilitlies or pramises, and for preservation of
good ordey therein, provided, however, that such changes
shall not become effective and a part of this Lease Until
a copy thereof shall have been delivered to Tenant. Tenant
shall further be responsible for the compliance with such
Rules and Regulations by the employees, servants, agants,
visitors and invitees of Tenant.

31. ESTOPPEL CERTIFICATE., Tenant will, at any
time and from time to time, upon neot less than ten (10)
days' prior request by Landlord, executae, acknowledge and
deliver to Landlord a statement in writing prepared by
Landlerd and executed by Tenant certifying that this Lease is
unmodified and in £ull effect (orvr, if there have been modifi-
cations, that this Lease is in full effect as modified, and
setting forth such modifications) and the dates to which the
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Rent has been paid, and either stating that to the knowledge
of the signer of such certificate no default exists hereunder
or specifyving each such default of which the signer may have
knowledge; it being intended that any such statement by
Tenant may be relied upeon by any prospective purchaser or
mortgagee or lessor of the Land andsor the Building. Tenant
hereby agrees that its failure to furnish an estoppel certifi-
cate to Landlord pursuant to this Section 32 within ten (10)
days after written request therefor is given by Landlord

to Tenant shall censtitute its unconditional acknowledgement
by Tenant that, as of the expiration date of such twenty-day
period, this Lease is unmodified and in full force and effect
and that Landlord is not in default, and that no condition or
event has occurred which with notice or passage of time or
Lorh would constitute a default by Landlord under this Lease,
ancd any prospective purchaser or mortgagee or lessor of the
Land- and/cr the Building may conclusively rely on the truth
anc arcuracy thereof. In the event that Tenant shall fail

or regiact to execute, acknowledge and deliver any such
estoppal letter, Landlerd, in addition to any other remedies
it may lvave, may, as the agent and attorney-in-fact of
Tenant, may =2xecute, acknowledge and deliver the same, and
Tenant hereby -irrevocably nominates, constitutes and appeoints
Landlord as Tei~nt's proper and legal agent and attorney-in-
fact for such purrases. Such power of attorney shall not
terminate on disibility of the principal.

32. COVEMAMT TO OPERATE. Throughout the Term of
this Lease Tenant shall ¢conduct the business sget forth in
Section 2 of this Lease in the Premises, with due diligence
and without interruption, auring normal business hours (as
defined in Section 44 of this Lease). If Tenant shall fail
to conduct such business diuring normal business hours it
shall be, in addition to anvy/other remedy of Landlord, an
Event of Default within the meaining of Section 22, upon the
happening of which Landlord shail be entitled to any or all
of the remedies provided in the L*ase in Landlord's favor
upon the happening of any Event of Dztfault hereunder.

33, PERSONAL LIABILITY. The liabllity of Landlord
under this Lease shall be limited to tli2 interest of Landlord
in the Building and the Land, and neither “andlord nor any of
its partners shall be personally liable for any deficiency.

& deficit capital account of any partner of liandlord shall
not be deemed an asset or property of Landlord. This clause
shall not be deemed to limit or deny any remedies which
Tenant may have in the event of default by Landlora hereunder
which do not invelve the personal liability of Landlurd or
its partners,

314, NOTICES. Each provision of this Lease, or of
any applicable governmental laws, ordinances, regulaticns
and other requirements with reference to the sending, mailing
or delivery of any notice or with reference to the making of
any payment by Tenant to Landlowd, shall be deemed to be
complied with when and if the following steps are taken:

(a) ALl Rent and other payments required
to be made by Tenant to Landlord hereunder shall
be payable to Landlord at the Landlord's address
as set forth in Section l(c), or at such other
address as Landlord may specify from time tec time
by written notice delivered in accordance herewith.
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{b) Any notice or document required to be
delivered hereunciar shall be deamed to be delivered,
whether actually received or not, when depcaited
in the United States mall, postage prepaid, regis-
tered or certified mail, return receipt requested,
addressed to Landlord at Landlord's address as set
forth in Section 1{c} with a copy to: Marvin
Lazar, 724l North Cobblestone Road, Tucson, Arizona
85718, and to Tenant at Tenant's Acddress as set
forth in Section 1l{d} or personally delivered to
Tenant at the Premises, with a copy to: EREugene T.
Sherman, Sherman, Gray & Lloyd, 25 E. Washington
Street, Suite 604, Chicago, Illinois 60602, or at
such other address as the parties may direct in
writing.

35. SEVERABILITY, Each and every covenant and
agrisenent contained in this Lease is, and shall be construed
to be, a separate and independent covenant and agreement., If
any tegnor provision of this Lease or the application
thereof-trs any person or clrcumstances shall to any extent bhe
invalid ard unenferceable, the remainder of this Lease, or
the applicstion of such term or provision teo persons or
circumstances other than those as tec which it is invalid or
unanforceable;” snall net be affected thereby,

36, NC MERGER., There shall be no merger of this
Lease or of the lezsshold estate lhereby created with the
fee estate in the Prami.sas or any part thereof by reason of
the fact that the same carson may acguire or hold, directly
or indirectly, this Lease. v the leasehold astate hereby
created or any interest in this Lease or in such leaschold
estate as well as the fee wstate in the Premises or any
interest in such fee estate.

37. FORCE MAJEURE., "¥whinever a period of time is
herein prescribed for action to e _taken by Landlord, Land-
lord shall not be liable or respunsikle for, and there shall
he excluded from the computation £for auny such period of time,
any delays due to strikes, riots, acvs ~f God, inclement
weather, shoertages of labor or materials,. war, governmental
taws, regulations or restrictions or any cther cause of any
kind whatscoever which are beyond the control of Landlord,

38. GENDER. Words of any gender ussd \in this
Lease shall be held and construed to include any /other
gendey, and words in the singular numbsr shall bz lield to
include the plural, unless the context cotherwise tzguires,

39, JOINT AND SEVERAL LIABILITY. 1If theruw De
more than one Tenant, the obligations hereunder imposed upon
Tenant shall be joint and several.

40, NO REPRESENTATIONS. Neither Landlord nor
Landlord's agents have made any representations orxr promises
with respect to the Premises, the Building or the Land except
as herein expressly set forth and no rights, easements or
licenses are acguired by Tenant by implication or ctherwise
except as expressly set forth in the provisions of this
Leasa,

41, BROKERS. Tenant warrants that it has had
no dealings with any broker or agent (other than Landlord's

00SSYY-88-
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broker) in connection with the negotiation or axecution of
this Lease, and Tenant agrees to indoemnify Landlord and hold
Landleord harmless from and against any and all costs, ex-
penses or liability for commissions or other compensation

or charges claimed by any broker or agont {ethar than Land-~
lord's broker).

42. REIMBURSEMEMNT. Wherever in this Lease Tenant
is regquired teo pay or reimburse Landlerd for the cost of any
item, such cost will be the reasonable and customary charge
therefor established by Landlevrd from time to time. Such
charge shall include Landlord's customary administrative
charges for overhead, acdministrative and related costs
agsociated with the ownership and operation of the Building.
Failure to pay any such cost will be treated hereunder as
a tailure to pay Rent, and Landlord shall be entitled to
alX applicable rights and vemedies.

43, BUSINESS DAYS, ETC, For the purpeses of this
Lease, Gusiness days means Monday through Saturday {(except
for holidavs); normal business hours means 11:00 a.m. to
7:00 p.m, on Mondays through Saturdays and 11:00 a.m. to 5:00
p.m. on Surday:; and holidays means January 1, Memorial Day,
July 4, Labor Day, Thanksgiving and December 25 and any other
days which Landiord may sel forth in a written notice to
Tenant on or befose January 1 of each vear.

4. GUAFRANTOR. I1f there be a guarantor of Tenant's
obligations hereundws,) the obligations hereunder imposed upon
Tenant shall be joinu snd several obligations of Tenant and
such guaranter, howaeaver, [Landlord must proceed against both
any such guarantor and Tenant hereunder. Any such guarantor
shall not be released frow its ¢guarantee for any reasoh

whatsoever, including (without limitation) any amendment of
this Lease, any forbearance Ly Landlord or waiver of anhy of
Landlord's rights, the failure torgive Tenant or such guar~
antor any notices, or the releasze /cof any party liable for the
payment of Tenant's obligations hereunder.

45, NO OFFER. The submiszcizn of this Lease to
Tenant shall not be construed as an or.ar:. nor shall Tenant
have any rights with respect thereto unisss and until Landlord
shall execu:e a copy of this Lease and deliver the same to
Tenant,

4B, COVENANT TO PAY RENT AND OTHER AMCUNTS.
Tenant agress to pay all Rent and other sums provuidad to
be paid by Tenant hereunder at the times and in tle manner
herein provided. The obligation of Tenant to pay Fent is
an independent covenant, and no act or circumstance whatso-
evar, whether such act or circumstance constitutes a preach
of covenant by Landlord or net, shall releass Tenant cf the
obligation to pay Rent or any cther amount due and pavable
hereunder a3 and when the same becomes due. Any amount which
becomes owing by Tenant to Landlord under this Lease shall
bear interest at the lower of one percent over the prime
rate announced by The First National Bank of Chicago or the
maximum contractual rate of interest which could be charged
legally by Landlord in the event of a lecan of such Rent or
other amount by Landlord to Tenant under the then applicable
laws of the State of Illincis.
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47. TIME. Time is of the essence in the perform-
ance of all of Tenant's obligations hersunder,

48. APPROVAL OF PLANS. Any approval by Landleord
or Landlord's architects and/or enginears of any of Tenant's
drawings, p.ans and specifications which are prepared in
connection with any construction of improvements in the
Premises shitll not in any way be censtrued or operate to bind
Landlord or to constitute a represaentation or warranty of
Landlord as to the adequacy or sufficiency of such drawings,
plans and specifications, or the improvements to which they
relate, for any usae, purpose, or condition, but such approval
shall merely be the consent of Landlord as may be raquired
harveunder in connection with Tenant's construction of improve=-
ments in tha Premises in accordance with such drawings, plans
G speeifications under the terma of this Lease,

4¢., ENTIRE AGREEMEMT. This Lease sets Eorth the
entirs agreament between the parties and ne amendment or
modificovion of this Lease shall be binding or valid unless
expresged din a writing executed by both parties herete,

€, SECTION HEADINGS. The section headings con-
tained in this Lease are for convenience only and shall in
no way enlarge’oc limit the scope or meaning of the various
and sevaral sectiun hereof,

51, BINDIMNG EFFECT. All of the covenants, agree-
mants, tarms and condivions to be observed and performed by
the parties hereto shall be applicable to and binding upon
their respective heirs, persecnal representatives, successors
and, to the extent assigiment is permitted hereunder, their
respective assigns,

52. SECURITY DEPQSIL Tenant has daposited the
security depoait with Landlord as.security for the full and
faithful performance by Tenant o< Tenant's covenants and
obligations hereunder. Such secuyvitv.deposit shall not bear
interest and shall not be considered an_advance payment of
rental or a measure of Landlord's danasges in case of dafault
by Tenant. In the event Tenant defaults in the performance
of any of the covenants and obligations Zo be performed by it
hereunder, including but not limited to th: payment of all
Rent to be paid hereunder, Landlord may, fron time to time,
without prejudice to any other remady, use such-sacurity
deposit to the axtent necessary to make gooed any arrearages
in Rent or any sum as to which Tenant is in defavit and any
other damage, injury, expense or liability caused o Landlord
by such default, including any damages or deficiency 'in the
raletting of the Premises, whether such damages or daficiency
may acc¢rue kefore or after termination of this Lease.
Foellowing any such application of the security deposit,

Tenant shall pay to Landleord on demand the amount so applied
in order to restore the security deposit to its original
amount. If Tenant is not then in default hereunder, any
remaining balance of the security deposit shall be returned
by Landlord to Tenant upon termination of this Lease and \
after delivery of the entire possession of the Premises to QD
Landlord in accordance with this Lease. If Landlord assigifal
its interest in the Premises during the Term of the Lease \
Landlord may assign the security deposit te the assignee an
thereafter Landlord shall have no further liability for the%
<
>

return of such security deposit and Tenant agrees to look
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solely to the new landlord for the return of such security
daposit., The provisicns of the preceding sentence shall
apply to every transfer or assignment made of the security
deposit to a new landlord. Tenant agrees that it will not
assign or encumber or attempt to assign or encumber the
moneys deposited herein as security and that Landlord and its
sucscassors and assigns shall net be bound by any such actual
or attampted assignment or encumbrance. Regardless of any
assignment of this Lease by Tenant, Landlord may return the
gecurity deposit to the original Tenant, in the absence of
avidence satisfactory to Landlord of an assignment of the
right te receive such security deposit or nny part of the
balanca thereof,

S3. MERCHANT'S ASSOCIATICN. (a) Tenant agrees to
jain, maintain membership in, and cooperate with any Merchant's
Assoniation, if and when established by Landlord, at any time
such sssociation axists., Nothing in the by-laws or regula-
tions cf the Merchant's Association shall be in conflict with
the prov.sions of this Lease or any of the rules or regula-
tions fromotima te time adopted by Landlord, and Tenant shall
net consant, approve, or vote for any by-law, rule, or
regulation’of tha Marchant's Asscciation which would conflict
with the provisisrns of this Lease or with any of the rules or
regulations freom time teo time adopted by Landlord, and Tenant
shall not consent, approve, or vote for any by-law, rule or
regulation of the Merchant's Association which would conflict
withh the provisions »f this lLease oy with any of the rules or
vregulationns from timz ts time adopted by Landlord., Tenant
further agrees to join with other members of the Merchant's
Associatlion in any joint mvometional sales campaign put on by
the Merchant's Associaticn orv such other tenants for the geod
and welfare of all tenants, end to pay itos just and propoyr-
tionate shara of such promoiional expensces, based on the
total leasad area as allocated oy the Maerchant's Association,
i1y addition to any dues payable /rs herein provided.

(b)) Tenant agrees to promp:ly pay to Landleord upon

damand anll dues imposed by the Merchant'’s Asaociation and
Landlord shall turn over all such sums to the Association,

In addition, Landlord may demand from “imm _to time the
payment of monthly sums which shall be dus and payable oun the
first day of each calendar month during tle feasa Term. The
Promotional Sums paid by Tenant shall be exponded for promo-
tional and advertising activities by or undel ihy direction
of Landlord or by such persons, firm, corporation-or associ=-
ation to whom Landlord may delegate such authoritv.

54, WORKLETTER. Landlord and Tenant agueee- to
execute a Work Letter Agreement in the form set forth on
Schadule IV attached hereto. The terms and conditions of
such Woerk Letter Agresment are incorporated heraein by this
reference and macle a part hereof.

SS. BASEMENT SPACE. (a) Tenant agrees that
approximately 3,800 sgquare feet of the Premises shall be
used solely as retail sales space (the "Retail Space'") and
that approximately 1,200 square feet of the Premises shall
be used solely for storage of Tenant's HVAC unit and compres-
sors (the "Basement Space).

(b} Provided that the Basement Space is used by
Tenant sclely for the purpose described in Subsection (a)
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above and provided further that access teo the Basement Space
is limited te Tenant and employees of Tenant, then the
Monthly Base Rent shall be calculated only upon the Retail
Space.,

(c) In the event Tenant uses the Basement Space
for a purpose other than solely for storage or, more par-
ticularly, uses the Basement Space as a selling area per-
mitting customers and patrons of the Tenant's business to
enter the Basement Space, then the Monthly Base Rent shall be
calculated upon the total square footage in both the Retail
Space and Basement Space, at the rate then in effect for the
Retail Space during the lease year in which the Basement
Space is no longer used solely for storage purposes,

56, EXCLUSIVE USE. (a) Landlord consents that
during the Term, or any extension thereof, it will not use,
rant| /laase or permit to be used in the Project any othar
premirsas as a Mexican restaurant,

{r) Tenant covenants that as long as Landlord
is entitled <co recelve Percentage Rent or Excess Percentage
Rant from Tanant, Tenant will not use, rent, or cause a
restaurant to e ~perated within a six-block radius of the
Project.

IN WITNLSS WHEREOF, this Lease is hereby executed
in multiple originals rs of the day and year first above
set forth,

LANDLORD: DEARBORN STATION ASSOCIATES,
an Illinois general pacrtnership,
ag beneficiary of Trust

BY : /Lﬁf)“'""‘f—_‘
g/can%ral Partner

TENANT: LA MARGARITA-AT DEARBORN STATION,
INC. an IlYinnis corporation

-3
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SCHEDULE 1
DESCRIPTION OF LAND

THAT PART OF BLOCK 2 LYING NORTH CF A STRAIGHT LINE
DRAVIN PERPENDICULAR TO THE EAST LINE OF SAID BLOCK 2 AT A
POINT WHICH IS 302.88 FEET (MEASURED ALONG SAID EAST LINE)
SOUTH OF THE NORTHEAST CORNER THEREQE, IN DEARBORN PARK UNIT
MUMBER 1, BEINC A RESUBDRIVISION OF SUNDRY LOTS AND VACATED
STREETS AND ALLEYS IN AMD ADJOINIMG BLOCKS 127 TO 134, BOTH
INCLUSIVE, IN SCHOOL SECTION ADDITION TC CHICAGO, IN SECTION

16, TOWNSHIP 39 NORTH, RANGE 14, EAST GF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINCIS.
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SCHEDULE T1

Rules and Regulations

1, Sidewalks, doorways, vestibules, halls, stair-
ways and similar aveas shall not be obstructed by tenants or
their officers, agents, servants or employees, or used for
any purpose other than ingress and e¢ress to and from the
Premisges and for going from one part of the Building to
another part of the Buillding.

2. Plumbing fixtures and appliances shall be usad
only for the puvrpeoses for which constructed, and ne sweeping,
robinish, rags or cther unsuitable material shall be thrown
or wlaced therein., The cost of repairing any stoppage or
damege resulting to any such fixtures cr appliances from
misuse on the part of a tenant or such tenant's officers,
agentsy /servants, and employees shall be paid by such tenant.

7, No signs, posters, advertisements, or notices
shall be pasited or affixed on any of the windows or doors,
or other part /of the Building, except of such color, size
and style and ir such places, as shall be first appreoved in
writing by the Bu¥iding Manager. No nails, heooks or screws
shall be driven iato or inserted in any part of the Building,
axcept by Building maintenance personnel.

4, Directorise will be placed by the Landlord, at
Landlord's own expense, in-sonspicucus place in the Building.
Mo other directories shal b2 permitted.

5. Tenants shall wee do anything, or permit
anything to be done, in or about-the Building, or bring or
keep anything therein, that will /jJa any way increase the
possibility of fire or other casvawty or cobstruct or inter-
fere with the rights of, or otherwise-injure or annoy, other
tenants, or deo anything in conflict vith the valid pertinent
laws, rules or regulations of any goverpmental authority.

6 Landlord shall have the powe» to prescribe the
weight and position of safes or other heavy equipment, which
may overstress any portion of the floor. All damage dcone to
the Building by the improper placing of heavy ilems which
overstrass the floor will be repaired at the scle expense of
the tenant. If Landlord, in its gole discretion, datermines
that such cafe or heavy eguipment is tco heavy, Lardlord may
prohibit or may require Tenant to pay for such structural
modifications to the Building which Landlord, in its ‘scle
discretion, feels are necessary to support such weight,

7. A tenant shall notify the Building Manager when
safes or other equipment are to be taken into or out of the
Building. Moving of such items shall be done under the
supervision of the Building Manager, after receiving written
permission from him.

8. Corridor doors, when not in use, shall be Kept
closed.

9. All deliveries muat be made during normal
business hours in accordance with procedures from time to

008SYY-58-
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time promulygated by Landlord., Prior approval must be obtained
from Landlord for any deliveries that must be received after
nowmal business hours.

10. Each tenant shall cooperate with Building
amployees in keeping the premises neat and clean,

11. Nothing shall be swept or thrown into the
corridors, halls, elevator shafts or stajirways, No birds,
animals or raptiles, or any other creatures, shall be brought
into or kept in or about the Building.

12. Should a tenant require telegraphic, telephonic,
annunciator or any other communication service, Landlord
will direct the electricians and installers where and how
the wires are to be introduced and placed, and none shall be
introduced or placed except as Landlord shall direct.

13. Tenants shall not make or permit any unseemly,
distureling or improper noises in the Buillding, or otherwise
interfevre in any way with other tenants, or persons having
business yit:h them,

14./ Ne equipment of any kind shall be operated on
the Premises thuat could in any way annoy any other tenant
in the Building without the prior written consent of Landloxrd,

15. Tenants shall not use or kKeep in the Building
any inflammable or euplosive fluid or substance, or any
illuminating material, nless it is battery powered, UL
approved,

16. Tenantsa, ehmpluyees, or agents, or anyone else
who desire to enter the Building after normal business hours
will be reguired to sign in upon entry and sign out upon
leaving, giving the location during their stay and their
time of arrival and departurs.

17. Landlord has the riglt to evacuate the Bullding
in event of emergency or catastrophe.

18. All electrical fixtures hapg in the Premises
must be fluorescent and of a quality, type, design, bulb
coleor, size and general appearance approved, oy Landlord.

19. No water cocler, air-conditioning unit or
syatem or othar apparatus shall be installed or wsud by
Tenant without the prior written consent of Landloxd,

20. Landlord reserves the right to rescind.any of
these rules and make such other and further rules and regula-
tions as in the judgment of Landleord shall from time teo time
be neeced for the safety, protection, care and cleanliness
of .the Building, the operation thereof, the preservation of
good order therein, and the protection and comfort of its
tenants, their agents, employees and invitees, which rules
when made and notice thereof given to a tenant shall be
binding upon him in like manner as if originally herein
prescribed, In the event of any conflict, inconsistency, or
other difference between the terms and provisions of these
Rules and Regulations, as now or hereafter in effect and the
termg and provisions of any Lease now or hereafter in effact
betwaen Landlord and any tenant in the Building, Landlord

00C85H-85-
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shall have the vight to raly on the term or Provision in
eltheyr such Leage or such Rules and Regulations whieh iy
Most restrictive on auch tenant and most favorable teo Landlord.

00SSY-65-~
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SCHEDULE II1I

Base Rent Per Monthly
Sguare Fgot Base Rent

Abated Abated

7% of Gross Sales

$5,250.00
Croass Sales, whichaeaver is greatar)

$5,250.00
Cross Sales, whichevar is greater)

£5,250.00
Gross Sales, whichever is greater)

$5,250.00
Gross Salep, whichever is greater)

$5,250.00
Gross Sales, whichever is greater)

$5,250.00
Croas Sales, whichever is greatar)

55,250.00
Gross Salea, whichever is greater)

§5,250.00
Sales, whichever is greater)
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SCHEDULE IV
DEARBORN STATION
CHICAGO, ILLINOIS

DATE: March 4, 1988
WORK LETTER AGREEMENT
La Margarita at Dearborn Station, Inc.

868 North Wabash
Chicago, Illinecis

Pa: 4,800 leasable square feet, as shown
on_ Exhibit A of the Lease

Gentleman:

You (bereinnfter raeferrad to as "Tenant") and we
(herveinafter referred to as "Landlord") are executing, simul-~
taneocusly with this ¥ork Letter Agresment, a written lease
{"Lease") covering thu space referred to above (herainafter
called "Pramises").

To induce Tenant un enter into such Leape (which
is hereby incorporated by reference) and in consideration of
the mutual covenants heresinacter contained, Landlord and
Tenant mutually agree as folicowe:

1. Prior to the commencament of any construction
on the Premises by Tenant, Tenant ncraes to furnish Landlerd,
at Tenant's socle c¢ost and expense, thz-following:

(n) Complete, finished and dotailed scale
architectural drawings and specificacions for
Tenant's partition layour, reflected ceiling, tele-
phone and electrical outlets, and complete bullding
standard mechanical plane and specifications
{("Tenant Plans and Specifications"); and

{b} All neceasary permits and any othex
information Landlord may reasonably require frum
sach and every contractor parforming labor or
furnishing materials; and

{c) Upon submission of an Application for
Payment (as hereinafter defined), contracters
statements, lien waivers,

All drawings, plans and specifications, including Tenant
Plans and Specifications, are expressly subject to Landlord's
prior written approval (which shall not be unreasonably
withheld), whether prepared at Landlord's or Tenant's cost.
Within twenty (20) days from the execution of the Lease,
Tenant covenants and agrees to furnish to Landlord final
copies of Tenant Plans and Specifications and approved by
Landlord as aforesald. Tenant covenants and agrees to
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furnish Landlord with the items required in subparagraphs (b}
and (c¢) above prior to the date any contractor performing
work or furnishing materials shall begin or, as the case may
be, brings sald materials into the Building. Tenant agrees

to build ocut the entire space in accordance with Tenant Plans
and Specifications as approved by Landleord, including bringing
all utilities, fresh air and exhaust air, and any othear
required servicea to the Premises from their base building
logcations. Tenant further agrees that all construction and
improvements will be done in a timely and first-class manner.
All work to be perfeormed on the Premises may be done by a
contractor chosen by Tenant, upon Landlord's prior written
approval (such approval shall not be unreasonably withheld}.
In addition, {a) any contractor performing any work on the
Pramises, or delivering any material to the Premises, will
havs payment and performance bonds in place in form, substance,
amount and with such companies satisfactory to Landlord and
said bonds will contain a dual obligee rider containing
coverayge to Landlord, all at the sole cost and expense of
Tenant, and (b) at Landlord's election, any and all payments
to any corcractor or subcontractor for any work done, or
materials furnished to the Premises shall be made through an
escrow estabiished at Chicage Title and Trust Company ("CT&T")
pursuant to an ezcrow agreemant in form and substance satis-
factory to Landiord. and Tenant agrees to provide CTA&T with
all documentation and other information necessary for CT&T to
iague its datedown .ardorsement free of any mechanice or

other liens, includiarg . but not limited to, all lien waivers,
contractor's statements sand any personal undertaking.

2. The Tenant shall maintain, at its own expaense,
the following insurance covarage, insuring the Tenant, its
employees, agents, contractors, subcontractors, materialmen
and anyone directly or indirecily employed by the Tenant,
which insurance shall be issued LY insurance companies rated
at least A by Best's key rating g¢uure in form acceptable to
Landlord and shall incorporate a prevision requiring giving
of written notice to the Landlord at Teast thirty (30) days
prior to the cancellation, nonrenewal or- modification or
amendment of any such policies, as evidenice by return receipt
of United Stated certified mail. The originals or certifi-
cataes of the same shall be deposited with t»a _Landlerd. The
obtaining of the following inaurance policias-shall not
relieve the Tenant, or its agents or emplovecs, of any
obligations or liabilities it might otherwise hnve to the
Landlord under this Lease;

{i) Comprehensive General Liability Insucnice
written on an occurrence basis, in form and amoupt
satisfactory to Landlord.

(ii) Workman's Compensation Insurance,
including occupational diseapse, as set forth in
the Worker's Compensation Act, Illinois Revised
Statutes, Chapter 48, Section 138.1 and 138.2, as
amended, in form and amount satisfactory to
Landlord.

The Tenant shall submit valid certificates in form and
substance satisfactory to the Landlord evidencing the effec-
tiveness of the foregoing ilnsurance policles, along with the
original copies of the amendatory riders to any policies to
the Landlord for the Landlord's approval before the Tanant,
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or any contractor, subcontractor or materialman commences any
work,

If the Tenant fails to furnish and maintain such
insurance, the Landlord may purchase such insurance on behalf
of the Tenant and the Tenant shall pay the costs thereof to
the Landlord upon demand and shall furnish to Landlord any
information needed teo obtain such insurance that may arise
from its operations connected with the Project.

If by the term of these required insurance policies,
any deductibles are maintained, the Tenant shall be responsible
for payment of such deductibles in the event of a paild claim.

3. To the fullest extent permitted by law, the
Tansnt shall defend, indemnify and hold harmless the Landlord
and ‘any other person or entity designated by Landlord and
its respective agents, employees and designees (herein
collectcively referred te as the "Indemnities"), from and
againsy all liabilities, obllgations, damages, fines, coBts,
charges, - judgments and expenses (including reasonable attorneys'
fees and disbursements and other costs of defense), whether
founded in.tort or in contract, which may be imposed upon or
incurred or peic by or asserted against the Indemnities, or
any of them, oz <‘he Landlord's interest in the Project, by
reason of or in cecanection with injury or damage sustained to
any person or property arising out of or resulting from the
performance of the wo:k set forth in the Tenant Plans and
Specifications, provided that any such claim, damage, loss or
expense is caused in wnile or in part by any act or omission
of the Tenant, any contractar, subcontractor and materialman,
anyone directly or indirectly employed by any of them, or
anycne for whose acta any of them may be liable. Such
obligation shall not be consirued to negate, abridge or
otherwise reduce any other righit or obligation of indemnity
which would otherwise exist as to any party or person described
in the paragraph. Claims against which Tenant indemnifies
the Indemnities shall be construea to-include but not be
limited to (a) injury or damage conssguent upon the the
failure of or use or misuse by Tenant, 1ts centractors,
gubcontractors, agents, saervants or emplcvees, of any hoist,
rigging, blocking, scaffolding, or any and all other kinda of
items or equipment including those covered in the Illinois
Worker's Compensation Act whether or not the same be owned,
furnished or loaned by the Landlord; (b) all aticrneys’' fees
and costs incurred in bringing an action to enior:ie the
provisions of this indemnity or any other indemnjcy sontained
in this lLease; and (¢) time expended by the Indemniries at
their usual rates plus costs of travel, long distante telephone
and reproduction of documents.

4. Landlord agrees to contribute the sum of
$100,000.00 ("Landlord's Initial Contribution") in accordance
with the provisions below, toward the cost of Tenant improve-
ments to the Premises as szet forth in Tenant Plans and
Specifications ("Tenant Improvements"). Furthermore, if the
total cost of the Tenant Improvements ,eaches $425,000.00,
Landlord agrees to contribute additional sums of money, up
to a maximum of $25,000, toward the cost of any further Tenant
Improvements ("Landlord's Additional Contribution”) (Land-
lord's Initial Contribution and Landlord's Additional
Contribution are herein collectively known as "Landlord's
Contribution”), On the 25th day of each month, or, if the
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25th day of the month should fall on a weekend or heoliday,
then the business day immediately preceding or following said
weekend or holiday, Tenant shall submit to Landlord and
Chicago Title and Trust Company, as aescrowee ("CT&T"), an
itemized Application for Payment ("Application for Payment")
for approval, The Application for Payment shall indicate:

(1) All contractors and subcontractors and
suppliers, with the itemized costs detailed and
substantiated as the Landlord may reguire, and
copias of any and all contracts entered into with
sald contractors, subcontractors or suppliers.

(2) The total amount of each previocus Appli-
cation for Payment.

(3) The amount reguested in the instant
Anplication for Payment,

(4) The amount necessary to complete the work
requized in the Tenant Plans and Specifications.

1r2” Tenant shall submit the Application for Payment
signed and noturized. Each Application for Payment shall he
accompanied by lY2 Tenant's sworn statement listing the names
of all persons rurnishing materials and laborxr and the amounte
due or to become due to each and by swern statements from
contractors, subcontrictors and materialmon as CT&T or
Landlord may reguire.

To receive paymer*, the Tenant and any contractors
or suppliers must deliver (te Landlord and CT&T all necessary
waivers of lien supporting -thie dollar amount so requested in
connection with the current dpplication for Payment, and
evidence gsatisfactory to Landicgd and CT&T that the bond or
bondes required hereunder are in piuce. Tanant acknowledges
that at leaest a portion of the Laadlord's Contribution for
Tenant Improvements will be disbursed +hrough Landlord's
construction loan for the Project, ard "enant agrees to
furnish Landlord with any documentatiua /which may be required
to obtain datedown title endorsements iii connection with the
construction loan. All such documentaticin shall be in form
and substance satisfactory to CT&T and Landlord and comply with
mechanic's lien laws of the State of Illinois The Landlord
or CT&T shall have no obligation to pay any AppYrication for
Payment at any time unless (1) Tenant is not in default under
this Lease, and (2) the Tenant has submitted in srciafactory
form and content all necessary waivers, affidavites znnd other
documentation supporting each current Application fdr Payment
a3 set forth herein and as may be otherwise regquired i this
Lease. Each payment by Landlord shall not exceed ninety
percaent (90%) of the amount requested in each Application for
Payment. Landlord may cease making payments whenever it
becomes necessary to do so in order that ten percent (10%) of
the maximum amount of Landlord's Contribution toward Tenant
Improvemants remains unpaid until the conditions set forth
below for the f£inal payment of such ten percent (l0%) reten-
tion have heen satisfied. Payment shall be made by Landlord
or CT&T, directly to the genecral contractor.

Upon final completion of Tenant Improvements, aa
determined by Tenant's architect and evidenced by a certifi-
cate of final completion by Tenant's architect and delivered







