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SHOE CARNIVAL SHOPPING CENTER LEASE 

This lease made between Landlord and Tenant, as hereinafter designated, for the premises and upon the terms 
and conditions set forth in this Lease Agreement. 

I N T R O D U C T O R Y ARTICLE: BASIC LEASE PROVISION S U M M A R Y 

(a) Date of Lease: ?sr)j>JuaJUOUU 1 /O { / ? ^ 7 

(b) Name and Location of Shopping Center: 

River Oaks West 
Torrence Avenue & River Oaks Drive 
Calumet City, IL 60409 

(c) 

(d) 

Landlord: JUBILEE LIMITED PARTNERSHIP 
an Ohio limited partnership 

Landlord's Address: 1800 Moler Road 
Columbus, OH 43207 
Attn: Law Department 

Landlord's Fed. Tax I. D. #: 31-1382356 

(e) 

(f) 

Tenant: 

Tenant's Address: 

Tenant's Fed. Tax I. D. #: 

SHOE CARNIVAL, INC. 
an Indiana corporation 

8233 Baumgart Road 
Evansville, IN 47711 
Attention: V.P., Real Estate 
35-1736614 ,• 

(g) 

(h) 

0) 

(D 

(k) 

(1) 

Leased Premises: 144 ft. wide by 87 ft. deep containing 12,528 sq. ft. 

Original Term: Ten (10) Years Option(s) to Renew: Two 5-year Terms 

Tenant's Trade Name: Shoe Carnival 

Commencement Date: On or about May 7, 1999 

Expiration Date of Original Term: January 31, 2010 

Rentals and Payments: 

(i) Base Rent: Annual 

(ii) 

(iii) 

Original Term: 
Years 1 - 5 
Years 6 - 1 0 

Option Term(s): 
Years 11-15 
Years 16-20 

Percentage Rent: 
Years 1 - 5 
Years 6 - 10 
Years 11-15 
Years 16-20 

$156,600.00 
$169,128.00 

$181,656.00 
$194,184.00 

Percentage 
3% 
3% 
3% 
3% 

Monthly 

$13,050.00 
$14,094.00 

$15,138.00 
$16,182.00 

Sales Base 
$5,220,000.00 
$5,637,600.00 
$6,055,200.00 
$6,472,800.00 

Per Sq. Ft. 

$12.50 
$13.50 

$14.50 
$15.50 

Additional Rent: Tenant's estimated contributions for current calendar year, based upon Tenant's 
pro rata share of Shopping Center ("Additional Rent"). 

(m) 

Common Area Maintenance 
Taxes 
Insurance 

Use of Leased Premises: See Article IV 

Annual 

$7,516.80 
$35,078.40 
$1,252.80 

Monthly 

$626.40 
$2,923.20 

$104.40 

Per Sq. Ft. 

$0,60 
$2.80 
$0.10 

(First Year Estimate Only) Total: $3.50 

This Introductory Article is intended as a summary of the lease provisions and is subject to and 
governed by the complete language of the attached lease. 
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LEASE 

THIS LEASE, dated ^eMuAA^JO , 1999, by and between JUBILEE LIMITED 
PARTNERSHIP, an Ohio limited partnership, with offices at 1800 Moler Road, Columbus, Ohio 
43207, ("Landlord") and SHOE CARNIVAL, INC., an Indiana corporation, with offices at 8233 
Baumgart Road, Evansville, Indiana, 47711, ("Tenant"), WITNESSES THAT, in consideration 
of the mutual covenants hereinafter contained, and each act performed hereunder by either of the 
parties, Landlord and Tenant agree as follows: 

ARTICLE I 

j DEMISED PREMISES AND SHOPPING CENTER 

1.01. Premises. Landlord hereby lets and demises to Tenant, and Tenant hereby leases 
from Landlord the storeroom outlined on Exhibit A, which is attached hereto, consisting of 
approximately 12,528 sq. ft., width 144 ft., depth 87 ft., (the "Leased Premises") located at River 
Oaks West Shopping Center, Southwest Corner 159th Street and Torrence Avenue, in Calumet 
City, County of Cook, State of Illinois. Landlord reserves to itself the use of the roof, exterior 
walls, and the area above and below the Leased Premises, together with the right to maintain, 
use, repair and replace pipes, ducts, conduits, wires and structural elements leading through the 
Leased Premises which serve other parts of the "Shopping Center", as that term is defined in 
Section 1.02. 

Landlord and Tenant acknowledge that the square footage set forth in this section was not 
determined by field measurements and that field measurements may disclose a different square 
footage. Tenant shall have a period of one hundred eighty (180) days from Commencement Date 
to conduct field measurements by a certified and registered architect, engineer or surveyor, at 
Tenant's cost and expense. The square footage shall be the number of square feet of floor area 
measured from the exterior faces of exterior walls and the center line of party walls. If said 
measurements reflect a square footage which is less than ninety-nine percent (99%) or more than 
one hundred one percent (101%) of the square footage set forth above, then this Lease shall be 
amended accordingly and any differences in rent and other charges refunded to Tenant or paid to 
Landlord, whichever is applicable. 

1.02. Shopping Center. The property described on Exhibit A-l (Site Plan) and Exhibit 
B (Legal Description) and the improvements located thereon are hereby defined as the "Shopping 
Center." Exhibit A-l and Exhibit B are attached hereto and by reference made a part hereof. 

1.03. License to Use Common Areas. In addition to use of Leased Premises, Tenant, its 
customers, and invitees shall have a license to use all the Common Areas of the Shopping 
Center, including, but not limited to, driveways, parking lots, sidewalks, access roads, 
landscaped areas, truck serviceways, community loading docks, pedestrian malls (enclosed or 
open) courts, stairs, ramps, public washrooms, community rooms, parcel pickup stations, etc. 
subject to Landlord's reasonable rules and regulations. 

ARTICLE II 

TERM OF LEASE 

2.01. Original Term and Commencement Date. The original term of this Lease shall 
be for a period often (10) full Lease Years from the "Commencement Date", as herein defined. 
The Commencement Date shall be the earlier of the following dates: 

(a) The date upon which Tenant shall open the Leased Premises for business; or 

(b) One Hundred Twenty (120) days from the date Landlord, or its agent, tenders 
delivery of possession of the Leased Premises to Tenant (the "Possession Date"). 

Tenant's obligation to pay rent and other charges shall commence on the Commencement Date. 

February 2, 1999 
River Oaks West 
Calumet City, IL 
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2.02. Lease Year/Partial Lease Year. The term "Lease Year" means a period of twelve 
(12) consecutive months beginning on the first day of February immediately following the 
Commencement Date. If the "Commencement Date" is a date other than February 1, then the 
period from the "Commencement Date" to January 31 shall be a "Partial Lease Year", and Tenant 
shall pay Base Rent, Additional Rent and other charges during the "Partial Lease Year" at the 
same rate as would be due in the first "Lease Year." 

2.03. Holding Over. In the event Tenant remains in possession of the Leased Premises 
after the expiration of the Original Term or any permitted extended terms, by mutual agreement 
of Landlord and Tenant and without the execution of a new lease, Tenant shall be deemed to be 
occupying the Leased Premises as a tenant from month to month, subject to all conditions, 
provisions and obligations of this Lease insofar as the same are applicable to a month-to-month 
tenancy and Tenant shall pay rent and other charges at the same rate as would be due in the Lease 
Year immediately preceding date of expiration of the Lease, unless Tenant remains in 
possession, of the Leased Premises, without Landlord's written consent, in which event, Tenant's 
Base Rent shall be one hundred fifty percent (150%) of the Base Rent in the Lease Year 
immediately preceding date of expiration of Lease. 

2.04. Renewal Option. Provided Tenant is not in default beyond any applicable cure 
period and provided further Tenant is open for business on the date of the expiration of the 
Original Term or applicable extended term, Landlord grants to Tenant an option to extend the 
Original Term for two (2) additional term(s) of five (5) years each commencing at the expiration 
of the Original Term, upon the same terms and conditions as herein set forth, unless otherwise 
provided herein. Should Tenant elect to exercise any such option, Tenant shall do so by written 
notice placed in the U. S. mail, postage prepaid, certified or registered, return receipt requested, 
or by way of a recognized overnight service such as Federal Express, at least six (6) months 
before the expiration of the Original Term or the previous renewal term for which an option has 
been exercised. In the event Tenant does not exercise an option to extend within the period 
allowed for the next successive additional term, all unexercised options shall become null and 
void. 

ARTICLE III 

RENTAL 

3.01. Base Rent. Commencing on the Commencement Date, Tenant shall pay to 
Landlord a Base Rent upon the following schedule, which Base Rent shall be payable in equal 
monthly installments, in advance without demand, on or before the first day of each calendar 
month. Any Base Rent for a fractional month after Commencement Date shall be payable along 
with the first monthly installment, at the same rate as Base Rent for the first Lease Year: 

Original Term: 
Commencement Date 
to January 31, 2005: 
February 1, 2005 to 
January 31, 2010: 

Option Term(s): 
February 1, 2010 to 
January 31, 2015: 
February 1, 2015 to 
January 31, 2020: 

Annual 

$156,600.00 

$169,128.00 

$181,656.00 

$194,184.00 •' 

Monthly 

$13,050.00 

- $14,094.00 

, $15,138.00 

$16,182.00 

PerSq.Ft. 

$12.50 

$13.50 

$14.50 

: $15.50 

3.02. Percentage Rent. In addition to the Base Rent, Tenant shall pay to Landlord 
throughout the Original Term and any renewal term as Percentage Rent, the following percentages 
of Gross Receipts in excess of the Sales Base for each Lease Year that Tenant's Gross Receipts 
exceed the following: 
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LEASE YEARS PERCENTAGE RENT SALES BASE -. . 
Years 1 - 5 3% $5,220,000.00 
Years 6 - 1 0 • " . . . • 3% $5,637,600.00 
Years 11-15 ' 3% $6,055,200.00 
Years 16-20 3% $6,472,800.00 

3.03. Gross Receipts. This term "Gross Receipts" is hereby defined to mean receipts 
from gross sales of Tenant and of all licensees, concessionaires and tenants of Tenant, from all 
business conducted upon or from the Leased Premises by Tenant and all others, and whether 
such sales be evidenced by check, credit charge account or otherwise, and shall include, but not 
be limited to, the amounts received from the sale of goods and merchandise and for services 
performed on or sold from the Leased Premises, and mail, catalog or telephone orders received or 
filled at the Leased Premises, all deposits not refunded purchasers and orders taken but filled 
elsewhere. If any one or more departments or other divisions of Tenant's business shall be sublet 
by Tenant or conducted by any person, firm or corporation other than Tenant, then there shall be 
included in Gross Receipts for the purpose of fixing the Percentage Rent all the gross sales of 
such departments or divisions. 

"Gross Receipts" shall not include sales from any of the following: 

1. Vending machines; 
2. Uncollected checks or credit sales which are written off as bad debts and 

deducted as an expense. Subsequently collected checks shall be added back to Gross 
Receipts; 

3. Sales, Use or Gross Receipts taxes imposed by federal, state, municipal or 
other governmental authorities directly on sales which must be paid by Tenant; 

4. Occupation, License Fees or similar taxes; 
5. Returned merchandise or transfers between Tenant's stores; 
6. Revenue from gift certificates until redeemed at the Leased Premises; 
7. Nonretail bulk sales of merchandise, equipment, fixtures or other property 

outside of the ordinary course of business on the Leased Premises; and 
8. Insurance proceeds. 

Tenant shall furnish Landlord within thirty (30) days after the end of each calendar 
month, a certificate setting forth Gross Receipts from the Leased Premises for the prior calendar 
month, certified as true and correct by an authorized officer or employee of Tenant. 

3.04. Payment of Percentage Rent. Within sixty (60) days following the end of each 
Lease Year in which Gross Receipts from the Leased Premises exceed the Sales Base, Tenant 
shall pay Percentage Rent as herein provided. Percentage Rent shall be paid no more often than 
annually. 

3.05. Partial Lease Year. Notwithstanding anything to the contrary contained in this 
Lease, no Percentage Rent shall be paid in any "Partial Lease Year." 

3.06. Books, Records, and Audit. Tenant shall keep available at its principal office, a 
complete and accurate set of records and books showing the Gross Receipts, from the Leased 
Premises. Tenant may keep its books and records in any format reasonably designed to reflect 
Tenant's operations in accordance with generally accepted accounting principles (GAAP) and 
reasonably designed to accurately reflect Tenant's "Gross Receipts". Tenant shall not be required 
to use any particular type of accounting system or cash register system or to keep any particular 
type of records such as cash register tapes. 

Such records shall be kept for at least twenty-four (24) months following the expiration of 
a Lease Year and may be inspected by Landlord or its agents during ordinary business hours at 
Tenant's home office upon at least thirty (30) days notice from Landlord. Landlord's right to 
audit Tenant's books and records shall be limited to those books and records necessary to 
establish Tenant's "Gross Receipts" for the Leased Premises only, and Landlord shall exercise 
such right, not more often than once with respect to any Lease Year and within twenty-four (24) 

Page 4 of 27 



February 2, 1999 ^W ^ * 
R i v e r O a k s W e s t .'.;•"'• ••: . 
Calumet City, IL 

months after the close of any Lease Year subject to said audit, and not thereafter. Landlord shall 
pay the cost of said audit, unless Tenant's "Gross Receipts" are understated by at least three 
percent (3%) in which case Tenant shall pay the cost of the audit and the amount of the 
underpayment. Landlord recognizes the confidential nature of sales information and agrees to 
keep said information in strict confidence and will not provide information related to Tenant's 
business activities, including sales data to any third party, excepting current or prospective 
lenders, or purchasers, without the express written permission of Tenant. 

3.07. Payments. Rental checks are to be made payable to Landlord and mailed to 
Landlord at its address set forth in the Introductory Article to this Lease, or otherwise as 
designated by Landlord from time to time in a written instrument delivered to Tenant. 

3.08. Cotenants. Notwithstanding the date Tenant is required to commence and 
continue paying Base Rent, Additional Rent, and other charges, Tenant shall not be required to 
pay Base Rent and Additional Rent in excess of three percent (3%) of Gross Receipts from the 
Leased Premises so long as any of the following cotenants are not open for business, fully 
stocked with current merchandise and operating from the following square footage. Any 
reduction in rent shall be retroactive to the date such cotenant closed for business. In no event, 
shall Tenant's Base Rent and Additional Rent, pursuant to this paragraph, be greater than the 
Base Rent and Additional Rent that would otherwise be due under the terms of this Lease. 

In the event the cotenant closes or ceases to operate, Landlord shall have a period of 
twelve (12) months to replace the cotenant with a similar single user national tenant which sells 
similar or better quality apparel in at least eighty percent (80%) of the floor space occupied by 
the cotenant. In the event Landlord fails to replace such cotenant as herein provided and 
provided that at such time Tenant is open and operating in the Leased Premises, Tenant may 
terminate this Lease upon sixty (60) days written notice to Landlord. In the event Tenant does 
not elect to terminate this Lease within sixty (60) days after the expiration of the above twelve 
(12) month period, Tenant shall resume paying Base Rent, Additional Rent and other charges as 
provided for in this Lease commencing with the thirteenth (13th) month after the month in which 
the cotenant ceased to operate. 

APPROXIMATE 
COTENANT SQUARE FEET 

Value City Department Store 102,120 • 

ARTICLE IV ; 

USE AND OCCUPANCY OF THE PREMISES 

4.01. Use. Subject to the rights of tenants under existing leases of premises in the 
Shopping Center, which exclusives and restrictions are set forth on Exhibit G attached hereto and 
made a part hereof, Tenant shall use the Leased Premises under the trade name it operates a 
majority of its stores in the States of Illinois and Indiana and only for the following purposes and 
for no other purpose: 

' A) Display and sale at retail of men's, women's and children's footwear and 
accessories related thereto, including, but not limited to athletic sportswear and apparel. 

B) Display and sale of miscellaneous promotional items not to exceed ten 
percent (10%) of the Gross Receipts. 

C) Sales of merchandise from tables, carts, and other open displays on the 
sidewalk in front of the Leased Premises not more than four (4) times per year, not to 
exceed four (4) weeks in duration each. Tenant will use its best efforts to insure 
reasonable passage of pedestrian traffic on the sidewalk in front of the Leased Premises. 
Tenant shall indemnify, defend and hold Landlord harmless from and against any and all 
claims and expenses arising from Tenant's negligent use of sidewalk. : 
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D) In order to promote Tenant's Grand Opening of the Leased Premises, 
Tenant may conduct the activities and/or displays more particularly described on Exhibit 
C attached hereto and by reference made a part hereof. 

E) Tenant may not use the Leased Premises for any of the prohibited uses 
,.- stated in Section 15.11 of this Lease. 

4.02. Store Hours. Provided Tenant is open a minimum of fifty (50) hours per week 
(but subject to Tenant's right to close as may be otherwise provided in this Lease), Tenant may 
operate the Leased Premises any number of hours in addition to the regular business hours of the 
Shopping Center and Tenant may keep its signs lighted any number of hours Tenant deems 
appropriate and Landlord will provide parking lot lighting adjacent to the Leased Premises 
during all times while Tenant is open for business. Tenant will pay its proportionate share, along 
with other tenants which remain open, of any extra utility expense incurred by Landlord as a 
result of Tenant being open other than regular business hours of the Shopping Center. 

4.03. License. Tenant shall have the right to license and/or sublet up to twenty percent 
(20%) of the total square feet of the Leased Premises to a licensee or a concessionaire for the 
purpose of a separate concession or leased department within the Leased Premises, provided such 
licensees' or concessionaires' use does not violate Tenant's permitted uses under this Lease. 
Said licensee's Gross Receipts shall be included in Tenant's Gross Receipts, and Tenant shall 
remain liable to Landlord for the performance of all the terms and conditions of this Lease. 

4.04. Rules and Regulations. Landlord shall have the right to impose reasonable rules 
and regulations, applicable equally to all tenants in the Shopping Center, however Landlord 
agrees not to impose or change any Rule or Regulation which would prohibit Tenant from 
conducting its business operations in the manner permitted by this Lease on the date of 
execution. In the event of a conflict between the Rules and Regulations and this Lease, the terms 
of this Lease shall control the rights of the parties. 

4.05. Laws and Waste. Subject to local code requirements and Landlord's obligations 
to make modifications and improvements to Leased Premises (Section 9.10) as required by law 
or code, Tenant shall not use the Leased Premises for any unlawful purpose or act; shall commit 
or permit no waste or damage to the Leased Premises; shall comply with and obey all laws, 
regulations, or order of any governmental authority or agency, rules and regulations, or orders of 
any governmental authority or agency, and shall not do or permit anything to be done which will 
invalidate the fire and extended coverage, public liability and property damage insurance on or as 
to the Leased Premises and/or the Shopping Center, or increase the premium rates therefor. 

4.06. Tenant's Installations and Signage. Tenant may, at its sole cost and expense, and 
in compliance with all applicable governmental ordinances, laws and regulations, install, display 
and maintain the following lights, signs, equipment and fixtures inside (except where specifically 
provided otherwise) the Leased Premises which may be visible from the outside, all of which 
shall remain the property of the Tenant: 

A) A chase of multicolored or clear blinking lights and strip neon of various 
colors around the window and door frames, inside of Leased Premises, as shown on 
Exhibit D attached hereto and made a part hereof. 

B) Neon signs throughout the inside of the Leased Premises. 

C) Interior blinking multicolored lights and decorative strip neon. 

D) Professionally prepared signs and static cling graphics on windows and 
signs throughout the Leased Premises affixed to fixtures advertising current specials and 
prices, which are changed from time to time. 
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E) Professionally prepared banners and signs on outside of Leased Premises. 
Banners will not be hung above the parapet, but shall be hung below Tenant's storefront 
sign. 

| " ; ' " ' • " • 

F) Flags, pennants, and balloons on the outside of the Leased Premises, 
advertising special sales and promotions which shall not remain for more than ten (10) 
days per month and shall not be displayed more than four (4) times annually. 

G) 1. Video and other coin-operated amusement games and kiddie rides, not to 
exceed four (4) (inside only); 

2. Loudspeakers, music and other sound reproduction systems, inside and 
outside the Leased Premises, which shall be operated at a volume so as to not 
unreasonably disturb other tenants in the Shopping Center; and 

3. Various free promotional games such as but not limited to, "Money Ma­
chine", "Pop-A-Shot", and "Spin and Win" (inside only). 

H) Subject to local code, facia sign or signs having individual letters which 
may be in a stacked format or a linear format, which letters shall measure approximately 
48 inches in height and the overall sign shall not exceed 64 feet in length in the linear 
format and shall not exceed 311 sq. ft. in the stacked format on the front and, at Tenant's 
option, rear and side(s) of the Leased Premises and Landlord approves Tenant's store 
front in the format described on prototype sign drawing attached hereto as Exhibit D. 
Landlord recognizes that the sign is an intrinsic part of Tenant's identity and, subject to 
local governmental permit process, will not be changed to satisfy Landlord sign criteria. 
Landlord further recognizes that the Tenant's name is a registered trademark and shall 
permit the inclusion of the letter "R" or other insignia so designating said registration as a 
part of the sign, the inclusion of which shall not enter into any lineal footage, square 
footage or percentage computations used in determining maximum allowable sign size. 

I) Tenant shall have the option to have permanent panels on the existing 
monument sign so long as there is room therefor and provided the existing REA, if any, 
local codes and other tenant leases do not prohibit such signage. 

J) Except as otherwise provided herein, after installation Tenant's signs shall 
be maintained in good condition and repair at all times.by Tenant. All sign costs, 
including electrical power to sign location, shall be borne one hundred percent (100%) by 
Tenant. Landlord shall not permit any other signs other than Tenant's permitted signs to 
be displayed on any portion of the Leased Premises, nor will Landlord erect any signs or 
other structures which will interfere with the public view of Tenant's signage as same 
exists on Possession Date or as indicated on the Shopping Center Site Plan attached 
hereto. " " • • . ' . • - -• . 

ARTICLE V 

COMPETITION AND TERMINATION 

5.01. Competition. During the term of this Lease and in order to induce the Tenant to 
enter into this Lease, neither Landlord nor its successors and assigns, officers, directors, 
shareholders (holding more than ten percent (10%) of its stock), parent, affiliated and subsidiary 
corporations, or affiliated parties or partners shall, directly or indirectly, use, suffer, permit, or 
consent to the use or occupancy of any part of the Shopping Center of which the Leased 
Premises are a part, as a retail shoe store selling men's, women's, or children's shoes and related 
accessories. 

The foregoing paragraph shall not apply to tenants occupying 3,000 sq. ft. or less or to 
Value City or Kohl's, or any other tenant under an existing lease, unless Landlord recaptures the 
space occupied by said tenants. Also, the foregoing paragraph shall not apply to any tenants 
selling footwear as an incidental part of their business. 

Page 7 of 27 



Februarys 1999 
River Oaks West 
Calumet City, IL 

• • 

5.02. Termination. In the event Tenant's Gross Receipts from the Leased Premises do 
not equal or exceed the sum of $3,000,000.00 in any one of the first four (4) full Lease Years 
(Lease Year not to exceed a twelve (12) month period), Tenant may terminate this Lease upon 
giving Landlord one hundred eighty (180) days written notice. Said notice shall be given within 
one hundred eighty (180) days after the end of the fourth full Lease Year. If Tenant's Gross 
Receipts equal or exceed $3,000,000.00 during any one of the first four full Lease years, then 
Tenant shall not have the right to terminate this Lease pursuant to the foregoing. 

In the event of termination by Tenant pursuant to this Section 5.02, Tenant shall 
reimburse Landlord, on or before the effective date of termination, the unamortized portion of 
Landlord's initial construction costs to finish the Leased Premises to Tenant's specifications 
based upon a ten (10) year amortization period. For purposes of this paragraph, the parties agree 
that Landlord's initial construction costs to finish the Leased Premises to Tenant's specifications 
is the sum of $153,000.00. -

' 5.03. Operations. Tenant agrees to open the Leased Premises for business to the public 
fully stocked, staffed and fixtured within sixty (60) days after Possession Date and thereafter 
continuously conduct business in the Leased Premises for at least thirty-six (36) months. 
Thereafter, Landlord agrees that nothing in this Lease shall compel Tenant to operate a retail 
shoe store or to keep the Leased Premises open for business. Tenant shall have the right to close 
its business at the Leased Premises at any time, after the first thirty-six (36) months of operation, 
provided Tenant shall continue to pay the Base Rent and to make all other payments required of 
Tenant under this Lease. In the event Tenant closes for business in the Leased Premises for a 
period of ninety (90) days during any twelve (12) month period, Landlord may terminate this 
Lease, provided that said option shall not apply if the store is closed by reason of a force 
majeure, destruction or remodeling which takes longer than ninety (90) days. In the event 
Landlord elects to terminate this Lease as outlined in this paragraph, Landlord shall give Tenant 
at least sixty (60) days prior written notice of said intention and Tenant, upon thirty (30) days 
notice to Landlord within said period, may avoid such cancellation by reopening the business 
conducted by Tenant, Tenant's sublessees and assigns, within the Leased Premises during such 
sixty (60) day period. 

ARTICLE VI 

UTILITY SERVICES 

6.01. Landlord will provide the Leased Premises with gas, electric, telephone, water, 
sewer, and other utilities sufficient to meet Tenant's requirements at the time Landlord delivers 
possession of the Leased Premises to Tenant. Said utilities shall be provided by Landlord up to 
the Leased Premises per Tenant's specifications. Tenant shall pay for all utilities used by Tenant 
in connection with Tenant's use of the Leased Premises. In the event utility service to the Leased 
Premises is interrupted for more than thirty-six (36) hours during the term of this Lease, Rent 
shall abate during the period of interruption. Tenant shall pay any security deposits required by 
any public utility for Tenant's utility service in the Leased Premises. 

ARTICLE VII 

ASSIGNMENT AND SUBLETTING 

7.01. Tenant may assign this Lease or sublet all or any part of the Leased Premises at any 
time during the Lease Term with the prior written consent of Landlord, which consent shall not 
be unreasonably withheld or delayed, and which consent shall not be denied in any event where 
(i) such assignment or subletting does not, on Possession Date, violate any then existing 
exclusive of another tenant open and operating from the Shopping Center; (ii) Tenant shall at all 
times remain responsible for the payment of rent and all other obligations of the Lease 
hereunder, unless expressly released in writing by Landlord; (iii) such assignee shall assume in 
writing all the terms and provisions of this Lease to be performed or observed by Tenant; and 
(iv) such assignee shall have a minimum tangible net worth of at least $5 million (determined by 
an independent certified public accountant satisfactory to Landlord) and a debt to working capital 
ratio of 1 to 1.5 as determined by said certified public accountant. 
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Tenant will give Landlord thirty (30) days notice of proposed assignment and of proposed 
assignee's use in order that Landlord can determine whether said use would violate any 
applicable restrictions. 

Notwithstanding the foregoing and so long as Tenant shall at all times remain responsible 
for the payment of rent and other obligations hereunder unless expressly released in writing by 
Landlord, provided Tenant or any operator of this Lease has a net worth and working capital ratio 
equal to or greater than Tenant at the time of assignment, as determined by Tenant's regular 
independent outside certified public accountant, Tenant may assign this Lease or sublet all or any 
part of the Leased Premises, in each case without the prior consent of Landlord, in any of the 
following cases: 

A) to a parent; subsidiary; affiliated corporation; successor to Tenant or the 
parent of Tenant by way of merger, consolidation, corporate restructuring, purchase of 

•••'•, stock or assets, or other similar reorganization; or 

B) to any entity that acquires substantially all of Tenant's stores in the States 
of Illinois and Indiana. 

The sale or transfer of any of the Tenant's capital stock or the offering of all or any part of 
the Tenant's capital stock to the public pursuant to a "public offering" shall not constitute an 
assignment or subletting as same is defined in this Lease. 

ARTICLE VIII 

COMMON AREA 

8.01. Definition. The term "Common Area" means all areas, improvements including 
the exterior portions of the Leased Premises and other buildings in the Shopping Center, 
equipment and special services in or at the Shopping Center provided by Landlord for the 
common or joint use and benefit of tenants of the Shopping Center, their officers, employees, 
agents, servants, customers and other invitees, including without limitation all parking areas, 
access roads, driveways, entrances and exits, retaining walls, landscaped areas, truck serviceways 
or tunnels, loading docks, pedestrian malls, courts, stairs, ramps and sidewalks, exterior stairs, 
comfort and first-aid stations, washrooms and parcel pick-up stations, on-site and off-site signs 
identifying or advertising the Shopping Center and maintenance buildings. 

8.02. Parking. Landlord will maintain, without charge and unreserved a minimum of 
five (5) clean, hard surfaced, lighted parking spaces for each 1,000 square feet of gross leasable 
space in the Shopping Center and will maintain that ratio of parking spaces adjacent to the 
Leased Premises, as shown on the Site Plan, Exhibit A, which spaces will be readily accessible to 
the Leased Premises by Tenant's customers. Landlord will use commercially reasonable efforts 
to prohibit employees of other tenants from parking within one hundred (100) feet of the front 
door of the Leased Premises. 

8.03. Parking Control. Landlord will not exact any charge or permit others to exact any 
charge for the use of Common Areas from customers, invitees, licensees, subtenants, employees 
of Tenant, or any other tenant in the Shopping Center (i.e. parking meters, pay parking lots or 
garages, and the like). 

8.04. Maintenance. Landlord shall keep the Shopping Center and the common areas 
thereof in a good state of repair including, but not limited to, keeping same properly cleaned and 
lighted, free from snow, ice, water, rubbish and other obstructions, maintaining signs, markers 
and painted lines where appropriate and repainting same when reasonably necessary. Landlord 
shall provide means and methods of pedestrian and vehicular traffic control, maintaining 
adequate roadways, entrances and exits and maintaining any plantings and landscaped areas in 
the Common Areas. 
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8.05. Obstructions/Access. Landlord will not construct, unless required by code, erect, 
plant, or permit the construction, erection or planting of any structure, sign, landscaping, or other 
obstruction of any nature which would: (i) materially and adversely interfere with the sight lines 
of the public from adjacent parking lots, cotenant stores, and thoroughfares to Tenant's 
storefront, signage and windows as same exist on the date of this Lease; (ii) materially reduce the 
number of parking spaces adjacent to the Leased Premises; or (iii) materially diminish the access 
to or the utility of the service areas serving the Leased Premises. 

I > ••: Landlord covenants and warrants that it will maintain points of ingress and egress to and 
from the Leased Premises to the adjoining public streets and highways in number and location 
substantially as shown on the Shopping Center description attached hereto as Exhibit "A". 

The Shopping Center Site shall not be expanded or contracted so as to unreasonably 
increase the total cost of maintaining or insuring the Shopping Center or increase the taxes on the 
Shopping Center without constructing correspondingly additional leaseable square footage to 
share in the cost thereof. , , . 

' : 8.06. Signage. Landlord shall not permit any signage, other than Tenant's signage, on 
the roof and exterior walls of the Leased Premises. 

8.07. Trash Removal. In the event Landlord fails to provide trash removal services, at 
competitive rates close to Tenant's rear stock door, Tenant reserves the right to provide for 
Tenant's trash collection at Tenant's expense. In the event Tenant elects to provide for such 
collection, Tenant shall not be charged a proportionate share of the Shopping Center's costs of 
trash collection. In the event a trash enclosure or other screening is required by Landlord or 
other applicable law or regulation, Landlord shall, at Landlord's expense, provide said structure 
to Tenant in a location reasonably convenient to Tenant's rear stock door. 

I 8.08. Accounting/Audit. Landlord represents and warrants that it shall maintain its 
accounting for costs and expenses of maintaining and operating the common areas in accordance 
with generally accepted accounting principles (GAAP), consistently applied, including 
Landlord's determination of items which are of a capital nature allowed to be included as part of 
operating costs and further such capital expenditures shall be amortized or depreciated in accor­
dance with GAAP. 

Tenant shall have the right, upon reasonable notice, to audit Landlord's common area 
maintenance or similar account and if said audit reflects Landlord has overcharged Tenant by 
more than three percent (3%) for the period audited, Landlord shall pay the cost of said audit and 
shall immediately reimburse Tenant for all overpayments. Tenant's right to audit shall be limited 
to once each Lease Year (unless overcharges in excess of three percent (3%) are discovered) and 
said audit shall be conducted within twenty-four (24) months of the close of any Lease year and 
not thereafter. Landlord shall maintain accounting records for at least twenty-four (24) months. 

In the event of a dispute between Landlord and Tenant's auditors, the parties will jointly 
select a third certified public accountant to settle said dispute and the decision of said CPA shall 
be binding on the parties as to that dispute only. 

8.09. Common Area Maintenance Costs. During the term of this Lease, Tenant shall 
pay to Landlord, in addition to the rental specified in this Lease, subject to the limitation herein 
set forth, its proportionate share of the Common Area Maintenance Costs of the Shopping 
Center, as described herein. 

For the purpose of this Lease, Common Area Maintenance Costs shall include cost and 
expense incurred in operating, managing, worker's compensation insurance on Shopping Center 
employees, equipping, lighting, repairing, and maintaining the Common Area of the Shopping 
Center, including gardening and landscaping, storm drainage systems and other utility systems, 
sprinkler systems, fire protection and security alarm systems and equipment, traffic control 
equipment, repairs, line painting, lighting, sanitary control, removal of snow, trash, rubbish, 
garbage and other refuse, repair and maintenance of paving, depreciation on or rentals of 
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machinery and equipment used in such maintenance, and cleaning the Common Area, and fifteen 
percent (15%) of all the foregoing costs to cover Landlord's administrative and overhead costs. 
The fifteen percent (15%) administrative and overhead charge shall be calculated after the 
contributions of any tenants paying Common Area Maintenance Costs (excluding contributions 
for administrative and overhead charges) separately have been deducted. Common Area 
Maintenance Costs shall not include any of the items described in Section 8.10 hereof. 

On the first day of each calendar month during the Lease Term, Tenant shall pay as 
Additional Rent along with and at the time each monthly installment of Base Rent is due, 
monthly estimates of Tenant's proportionate share of the Shopping Center's Common Area 
Maintenance Costs for each Lease Year or Partial Lease Year. Such monthly estimates shall be 
estimated by Landlord for each Lease Year or Partial Lease Year and shall be provided by 
Landlord to Tenant at the beginning of each Lease Year or Partial Lease Year. Such amounts 
shall be held by Landlord for the payment of Shopping Center's Common Area Maintenance 
Costs. Within thirty (30) days after demand by Landlord, Tenant shall pay to Landlord the 
amount, if any, by which Tenant's proportionate share of the Shopping Center's Common Area 
Maintenance Costs is more than the monthly estimates. In the event the monthly estimates are 
greater than the amounts actually due, the amount, if any, shall be refunded to Tenant. 

Tenant's proportionate share of the Common Area Maintenance Costs shall be calculated 
by dividing the total Common Area Maintenance Costs by the gross leasable floor area of the 
Shopping Center, excluding the floor area in buildings not owned or maintained by Landlord. 
The resulting quotient shall be then multiplied by the gross leasable floor area of the Leased 
Premises and the resulting product shall be the Tenant's proportionate share of the Common Area 
Maintenance Costs. 

8.10. Exclusions. Common Area Maintenance Costs, or any other additional charges set 
forth in this Lease and charged to Tenant shall not be duplicated under any other paragraph or 
identified as any other charge however described in this Lease. Tenant shall not be required to 
participate in any costs and/or expenses incurred in connection with the original construction of 
the Leased Premises, Shopping Center, including the common areas, or any major renovation, 
including roof replacement and parking lot replacement. 

Notwithstanding anything to the contrary contained in the Lease, in no event shall 
Common Area Maintenance Costs include nor shall Tenant pay as a part of Tenant's Common 
Area Maintenance Costs any of the following expenses: 

A) fines, penalties, costs, expenses, or interest thereon, and/or liabilities 
arising out of or connected with Landlord's breach of the Lease or imposed upon 
Landlord or any cotenant by any governmental authority for violations of applicable 
local, State and/or Federal laws applicable to the Leased Premises and the Shopping 
Center and including, but not limited to, laws relating to hazardous materials; 

B) advertising and/or promotional expenditures, except for seasonal 
decorations; 

I C) items or services for which Landlord has been reimbursed or pays third 
persons or with respect to which Landlord provides selectively to one or more tenants or 
occupants of the Shopping Center other than Tenant, without reimbursement; 

D) renovating or otherwise improving or decorating, painting or redecorating 
space for other tenants or vacant space, other than ordinary maintenance provided to all 
tenants; 

E) costs which are incurred in connection with prospective tenants, including 
brokerage fees and commissions for the sale or leasing of space in the Shopping Center, 
legal fees and other costs incurred to enforce leases against other tenants, as well as the 
cost of providing additions, alterations, improvements or individual services for a 
particular tenant as contrasted to tenants in general, including without limitation, attor-
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ney's fees for actions regarding a particular tenant, negotiations of leases, brokerage 
commissions, rent concessions and build-out allowances; 

F) compensation paid to clerks, attendants or other persons in connection 
with lottery or other concessions operated by Landlord, unless such clerks are employed 
for purposes of operating the Shopping Center in addition to such lottery concessions; 

G) Landlord's expenses which are reimbursed by insurance proceeds, or 
others; 

H) interest on debt or amortization, interest or debt on any mortgages, rental 
under any ground or underlying lease or any finance charges or closing costs incurred in 
connection with the purchase, refinancing or original construction of the Shopping Cen­
ter; 

I) wages, salaries or other compensation paid to any executive or employee 
above the grade of Shopping Center Manager; 

J) the costs of cleanup, removal, or abatement of Hazardous Materials or 
emissions at the Shopping Center, unless Hazardous Materials are the result of Tenant's 
operations or failure to control operations or introduced by Tenant's contractors or 
vendors hired or used by Tenant; 

K) principal and interest payments pursuant to any mortgage which 
encumbers the Leased Premises or Shopping Center; 

L) Landlord's administrative charges, management fees, costs, expenses, fees 
or other compensation paid to property management firms for management of the 
Shopping Center, if any, for maintaining Common Areas exceeding fifteen percent (15%) 
of the Common Area Maintenance Costs chargeable to Tenant and no such charge shall 
be applied to any Taxes or Insurance Premiums under this Lease; 

M) excess premiums for insurance covering the Common Areas occasioned 
by the extra-hazardous use or activities of occupants other than Tenant; 

N) expenses incurred due to the negligence of Landlord or any occupant of 
the Shopping Center or their respective agents, employees, or contractors; 

O) costs for repairs or replacements due to faulty construction, design, 
workmanship, costs to repair structural components, or materials; 

P) capital expenditures except as expressly permitted in Section 8.09; and 

Q) reserves for replacement. 

The charges for any services or materials, including those provided by affiliates or related 
parties of Landlord, which are included in operating costs shall be competitive with charges for 
similar services or materials furnished by other independent contractors or suppliers in the area 
where the Shopping Center is located. 

ARTICLE IX 

CONSTRUCTION, TURNOVER AND MAINTENANCE 

9.01. Turnover and Construction. Landlord shall deliver the Leased Premises to 
Tenant immediately upon execution of this Lease by Landlord and Tenant, in an "as is" 
condition, except Landlord shall provide at Landlord's separate cost if necessary: (a) removal of 
any Hazardous Materials required by governmental code; and (b) any repairs necessary so that 
the roof shall be sound and watertight. 
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Subject to the above and Landlord's obligation to reimburse Tenant as hereinafter 
provided, Tenant, at Tenant's expense, shall perform all of the work described on the plans and 
specifications prepared by Architectural Design Guild, dated December 17, 1998. Landlord shall 
reimburse Tenant for the cost of providing "Tenant's Work" as described on the above plans and 
for the cost of enhancing the facade of the Leased Premises as provided for in the plans and 
specifications prepared by Phillip M. LeBoy Architects, dated January 12, 1999. 

Landlord and Tenant agree that Landlord will reimburse Tenant a sum not to exceed 
$535,878.00 (the "Tenant Allowance") to perform "Tenant's Work," including enhancement of 
the facade of the Leased Premises, subject to the following conditions: 

Landlord shall pay said Tenant Allowance within fifteen (15) days after completion of the 
following: 

A) Tenant's Work have been completed; ..•. 

B) Tenant has delivered to Landlord executed unconditional lien waivers and 
releases for all contractors, subcontractors and materialmen who performed work or 
supplied materials in connection with Tenant's Work in excess of $5,000.00 (in no event 
shall the aggregate amount of work for which Tenant does not furnish lien waivers 
exceed $25,000.00); 

C) Any required inspections to Tenant's improvements by governmental 
agencies have taken place and passed such inspections; and 

D) Tenant has opened and is operating in the Leased Premises. 

9.02. Tenant's Work. All work and items described as the Tenant's Work on the above 
construction plans and specifications shall be furnished and installed by Tenant at Tenant's 
expense. Tenant shall not begin installing the Tenant Improvements prior to turnover of 
possession to Tenant. Subject to the foregoing, Landlord shall give access and entry to the 
Premises to Tenant and its contractors and subcontractors, provided, however, that if such entry 
is prior to turnover, Tenant and Tenant's contractors will not interfere with Landlord's work. 

Tenant will indemnify and save Landlord harmless against claims for bodily injury, 
property damage, and worker's compensation claims of employees of Tenant's contractors and 
subcontractors arising out of Tenant's work. 

9.03. Warranties. Landlord represents and warrants that upon turnover of Leased 
Premises to Tenant, the Leased Premises and Shopping Center shall comply with each and every 
zoning, building, environmental, health and safety code of each public entity and otherwise shall 
be free of hazardous materials and emissions. 

9.04. Landlord's Maintenance of Leased Premises. During the Term of this Lease and 
extensions thereof, Landlord, at Landlord's expense, shall be responsible for the maintenance and 
repair of the following components of the Leased Premises (and, to the extent the Leased 
Premises is affected, adjacent premises to the Leased Premises and the Shopping Center): 

A) foundation, concrete pad (slab), exterior walls, storefront (including facia 
and parapet), shell and other structural components (including glass breakage and any 
damages to the exterior door and window systems which are caused by failure of the 
components of the Leased Premises which Landlord is required to maintain i.e. foundation, 
slab, roof, exterior walls, etc., and excluding glass breakage not caused by structural failure 
and normal wear and tear); 

B) sprinkler system and other fire protection equipment. Tenant recognizes 
i the cost of maintenance of sprinkler system and alarm system may be included in 

Common Area Maintenance Costs (any cost to modify sprinkler system and fire 
protection systems after initial construction/installation by Landlord required by Tenant's 
operations shall be at Tenant's expense); 
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C) roof, canopy, downspouts, awnings, gutters, etc.; 

D) utilities and metering devices, not otherwise provided by utility or other 
companies located outside the Leased Premises and any such devices which do not 
exclusively service the Leased Premises, wherever located; 

! E) electrical transformers and related equipment; and 

F) pylon signs (excluding Tenant furnished panels). Tenant will maintain 
Tenant's panel and will pay its proportionate share of pylon sign maintenance. 

Notwithstanding the foregoing, the costs of painting and other routine maintenance of the 
exterior of the Leased Premises and the Shopping Center, the routine maintenance of the sprinkler 
system, fire alarm systems, roof, canopy, awnings, gutters, utilities, metering devices, and electrical 
transformers may be included in Common Area Maintenance Costs. The cost of maintaining any 
pylon signs may be allocated to the tenants displaying panels on the pylon signs proportionate to 
the size of their respective panels. 

In the event Tenant makes any repairs to the Leased Premises which are required to be 
made by the Landlord after reasonable notice is made to the Landlord (notwithstanding any 
minimum notice requirements of this Lease), considering the circumstances and the nature of the 
repairs required, Landlord shall promptly reimburse Tenant for all reasonable costs incurred by 
Tenant in making said repairs. 

The provisions of this Section shall not apply in the case of damage or destruction by fire 
or other casualty or by Eminent Domain, in which events those Articles shall control. 

j 9.05. Tenant's Maintenance of the Leased Premises. Tenant shall keep and maintain 
the Leased Premises and every part thereof, including, without limitation, the exterior and 
interior portions of all doors, windows, plate glass (except damage caused by structural failure or 
subsidence) in the Leased Premises, all heating, ventilating and air-conditioning, subject to 
Section 9.03 above, and electrical equipment and apparatus, plumbing and sewage facilities 
within the Leased Premises, fixtures, interior walls, floors but not slab, ceilings, signs and all 
interior building appliances and similar equipment, in good repair, attractive, and in a clean, 
orderly, safe and sanitary condition (but excluding the items that are Landlord's responsibility 
herein). 

In the event Landlord makes any repairs to the Leased Premises which are required to be 
made by the Tenant after reasonable notice is made to the Tenant (notwithstanding any minimum 
notice requirements of this Lease), considering the circumstances and the nature of the repairs 
required, Tenant shall promptly reimburse Landlord for all reasonable costs incurred by Landlord 
in making said repairs. 

9.06. Damages. Intentionally deleted. 

9.07. Tenant's Construction Defects. Tenant shall be responsible for defects in , 
construction performed by Tenant or Tenant's contractors and for any damages caused by 
Tenant's activities, and Tenant shall promptly repair same. 

9.08. Fixture Allowance. In the event Landlord is to provide fixture or other construc­
tion allowances and same are not paid in accordance with their terms, Tenant may deduct same 
from rent due Landlord including a late penalty often percent (10%) of the amount due, plus 
interest at the rate of twelve percent (12%) per annum. ? 

I 

9.09. Remodeling. Tenant, at Tenant's expense, shall have the right to remodel the 
Leased Premises any time during the term of this Lease with Landlord's consent, which will not 
be unreasonably withheld or delayed, provided Tenant does not make any structural changes 
affecting the physical integrity of the building or the exterior appearance of the Leased Premises 

February 2, 1999 
River Oaks West 
Calumet City, 1L 

Page 14 of 27 



Februarys 1999 
River Oaks West 
Calumet City, IL 

• 
• 

and provided Tenant furnishes Landlord with copies of construction plans. Any work done by 
Tenant shall be performed at a quality level commensurate with the original construction. 
Tenant shall obtain all necessary building permits or occupancy permits and shall deliver a copy 
to Landlord. Tenant shall thereafter be responsible for maintenance and repair and replacement 
of such remodeling work. • , 

Notwithstanding the foregoing, Tenant may make interior nonstructural modifications to 
the Leased Premises not exceeding $25,000.00 in aggregate cost per year (excluding cost of 
carpet) without Landlord's prior consent. 

9.10. Modifications and Improvements. Throughout the term of this Lease or any 
extended term the Tenant shall be required to furnish and install, at its expense, any 
modifications to the interior components of the Leased Premises which it is otherwise required to 
maintain, which are required by changes in local building codes, Americans With Disabilities 
Act, or other applicable laws or regulations. Landlord shall be required to furnish and install, at 
its expense, any such modifications to the Shopping Center or to the components of the Leased 
Premises which it is otherwise required to maintain, i.e. steel structure and slab, except in the 
event such modifications are due to Tenant's specific use of the Leased Premises, in which event, 
such modifications shall be completed at the sole cost and expense of the Tenant. 

9.11. Landlord's Construction Records and Plans. Intentionally deleted. 

9.12. Mechanic's Liens. No person or entity shall ever be entitled to any lien, directly 
or indirectly, derived through or under Tenant, or through or under any act or omission of 
Tenant, upon the Leased Premises or the Shopping Center, or any improvements now or 
hereafter situated thereon, or upon any insurance policies taken out upon the Leased Premises, or 
the proceeds thereof, for or on account of any labor or materials furnished to the Leased 
Premises, or for or on account of any matter or thing whatsoever; and nothing in this Lease 
contained shall be construed to constitute a consent by Landlord to creation of any lien. In the 
event that any such lien shall be filed against the Leased Premises or Shopping Center, Tenant 
shall cause such lien to be released within thirty (30) days after actual notice of the filing thereof, 
or shall within such time certify to Landlord that Tenant has a valid defense to such claim and 
such lien and furnish to Landlord a bond, satisfactory to Landlord, indemnifying Landlord 
against the foreclosure of such lien. In addition to any other remedy herein granted, upon failure 
of Tenant to discharge such lien or to post a bond indemnifying Landlord against foreclosure of 
any such lien as above provided, Landlord, after notice to Tenant, may discharge such lien, and 
all expenditures and costs incurred thereby, with interest thereon, shall be payable as Additional 
Rent hereunder at the next rental payment date. 

ARTICLE X 

INSURANCE AND INDEMNIFICATION 

10.01 (a). Insurance to be Furnished by Tenant. During the term of this Lease, 
Tenant shall, at its sole cost and expense, provide and maintain or cause to be provided and 
maintained with respect to the Leased Premises, comprehensive general public liability, 
including product liability, insurance, including a contractual liability endorsement, protecting 
Landlord and Tenant (naming Landlord as additional insured) against any and all claims for 
damages to person or property or for the loss of life or of property occurring within the Leased 
Premises such insurance to afford protection to the limits of not less than One Million Dollars 
($1,000,000.00) in respect to bodily injury, death, or property damage from any one accident or 
occurrence, and to the limits of not less than Five Hundred Thousand Dollars ($500,000.00) for 
fire legal liability with policy aggregate limit of One Million Dollars ($1,000,000.00). All 
liability policies shall be written on an occurrence form. Tenant may use deductibles Tenant 
customarily carries in the conduct of its business; however, Tenant shall be responsible for all 
liabilities not covered by deductibles or self-insured retention levels. 

10.01 (b). During the term of this Lease, Tenant shall, at Tenant's sole cost and expense, 
obtain worker's compensation insurance meeting the requirements of the state workers 
compensation laws and employer liability insurance at Tenant's sole cost and expense covering 
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all employees. Tenant shall also insure all contractors, sub-contractors, vendors, leased 
employees, and temporary employees are properly insured for workers compensation. Tenant 
agrees to indemnify Landlord for all expenses including compensation, legal or punitive damages 
as a result of claims, actions or suits resulting from Tenant's employees, vendors, contractors, 
sub-contractors, leased employees, temporary help or employees. 

10.01 (c). During the term of this Lease, Tenant shall, at Tenant's sole cost and expense, 
provide umbrella insurance with a minimum of Ten Million Dollars ($10,000,000.00) policy(ies) 
aggregate which policies list comprehensive general liability and worker's compensation policies 
indicated in Section 10.01 (a) and Section 10.01 (b) as underlying policies naming Landlord as 
additional insured. 

' 10.01 (d). During the term of this Lease, Tenant shall, at its sole cost and expense, 
provide, maintain or cause to be provided and maintained insurance on contents, fixtures, and 
equipment owned by Tenant or in Tenant's control, including plate glass (except plate glass 
covered as a result of a peril insured by Landlord's building insurance described in 10.02; 
however, Tenant shall be responsible for damage to plate glass as a result of vandalism or other 
damage). Tenant shall not be required to purchase plate glass insurance and may self-insure for -, 
such damage, in lieu thereof. Tenant may use deductibles Tenant customarily carries in the 
conduct of its business; however, Tenant shall be responsible for all liabilities not covered by 
deductibles or self-insured retention levels. •» 

! 10.02. During the term of this Lease , Landlord shall, at its sole cost and expense, 
provide and maintain or cause to be provided and maintained with respect to the Leased 
Premises, insurance on the Common Areas., the Tenant's store building and all other 
improvements in the Shopping Center in which the Leased Premises are situated, except for the 
coverage provided for in Section 10.01 (a), (b), (c), and (d) hereof or required by other Lease 
Agreements Landlord has or may place into effect. The Landlord covenants and agrees that said 
insurance shall include protection against all the hazards covered by Fire and Extended Coverage 
form of insurance policy shall be in amounts which, in the event of damage or destruction, will 
yield funds adequate to restore the said improvements to at least the condition existing 
immediately prior to any such damage or destruction without depreciation, if available. Neither : 

Tenant nor any of its affiliates or subtenants shall be liable for any loss or damage, regardless of 
cause, resulting from fire, flood, act of God or other casualty. Landlord shall also obtain general 
comprehensive liability insurance for coverage and limits at least equal to that set forth in 
Section 10.01 (a) and (b) of this Article for all portions of the Shopping Center (other than 
Leased Premises or required to be insured by other tenants), including the Common Areas, 
naming Tenant and Tenant's parent corporation and affiliates as additional insured(s) for any and 
all claims for damages to persons or property or loss of life or property occurring upon, in or 
about the Common Areas and remainder of the Shopping Center. Landlord may use deductibles 
Landlord customarily carries in the conduct of its business; however, Landlord shall be 
responsible for all liabilities not covered by deductibles or self-insured retention levels. 

10.03. Policy Forms and Deductibles. All insurance provided for in this Article X 
shall be effected under standard form policies issued by insurers of recognized responsibility, 
with an A. M. Best rating of "A" or better, authorized to do business in the state in which the 
Leased Premises are located; provided however, that Landlord or Tenant may self-insure any oi" 
the amounts herein stated so as long as such self-insurance does not exceed ten percent (10%) of 
Landlord's or Tenant's net worth, respectively, as computed in accordance with generally 
accepted accounting principles consistently applied by Landlord or Tenant as applicable. 
Landlord and Tenant may use deductibles either party customarily carries in the conduct of its 
business; however, each party shall be responsible for all liabilities not covered by deductibles or 
self-insured retention levels. Either party may self-insure as long as such self-insurance does not 
exceed ten percent (10%) of such party's net worth as computed in accordance with generally 
accepted accounting principles consistently applied. Notwithstanding the foregoing sentence, 
Tenant agrees Landlord may self-insure through its affiliate Schottenstein Stores Corporation 
("SSC") all of Landlord's liabilities and the net worth of SSC shall then apply to the foregoing 
ten percent (10%) net worth test. 
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10.04. Proof of Insurance. Prior to the commencement of the term of this Lease, 
Tenant and Landlord shall furnish the other party with certificates of insurance covering all 
insurance coverage required herein. All such certificates shall contain a provision that the 
insurance carrier shall not cancel or modify the insurance coverage in any manner which would 
materially affect the insurance coverages referred hereunder without endeavoring to give at least 
ten (10) days' prior written notice thereof to both Landlord and Tenant at their last known 
address as provided for in this Lease. Current certificates of insurance shall be delivered to both 
Landlord and Tenant in time sufficient to assure that both Landlord and Tenant shall always 
possess certificates of insurance evidencing current insurance coverage. 

10.05. Waiver of Subrogation. Each of Landlord and Tenant hereby releases the other 
from any and all liability or responsibility (to the other or anyone claiming through or under 
them by way of subrogation or otherwise) for any loss or damage to property caused by fire or 
any of the extended coverage casualties, even if such fire or other casualty shall have been 
caused by the fault or negligence of the other party, or anyone for whom such party may be 
responsible, if being understood that each party shall look solely to its own insurer or self-
insurance for reimbursement for any such loss or damage. The parties agree to obtain "waiver of 
subrogation" clauses in each of their respective casualty insurance policies in order to carry out 
these release provisions as aforesaid. 

10.06. Copies of Policies to be Furnished by Tenant and Landlord. Tenant and 
Landlord shall furnish the other with certificates of insurance evidencing such coverage and 
renewals thereof as outlined in the foregoing Sections. All insurance carriers shall be licensed to 
do business in Illinois. Either party may include any of the insurance coverage required in 
general or blanket policies. -.,„ 

10.07. Increase in Cost of Insurance. Landlord and Tenant shall neither do nor suffer 
anything to be done whereby any of the insurance required by the provisions of this Article X 
shall or may be invalidated in whole or in part. Landlord shall not permit or suffer to be done in 
any part of the Shopping Center any activities which shall increase the rate of any insurance to be 
maintained by Tenant over that rate normal and customary for Tenant's type of business (the 
"base rate"). Should such occur, Landlord shall pay all costs and expenses of such insurance 
over the base rate for the Shopping Center only. Tenant shall not permit or suffer to be done in 
any part of the Leased Premises any activities which shall increase the rate of any insurance to be 
maintained by Landlord over that rate normal and customary for Landlord's rate normal and 
customary for Landlord's type of business (the "base rate"). Should such occur, Tenant shall pay 
all costs and expenses of such insurance over the base rate. 

10.08. Blanket Insurance. Notwithstanding anything to the contrary hereinabove 
contained, the Tenant or Landlord, may, at its option, include any of the insurance coverage ;!. 
hereinabove set forth in general or blanket policies of insurance. 

10.09. Collection of Insurance Monies. The Tenant and the Landlord shall cooperate 
with each other in connection with the collection of any insurance monies that may be due in the 
event of loss and the Landlord shall execute and deliver to the Tenant such proofs of loss and 
other instruments which may be required for the purpose of obtaining the recovery of any such 
insurance monies. 

10.10. Tenant's Proportionate Share of Insurance. Tenant shall reimburse Landlord 
for its portion of all expenses of worker's compensation for employees of the Shopping Center 
(up to the grade of Shopping Center Manager), public liability, property damage and other 
coverages the Landlord commonly carries on the Common Areas and the Shopping Center, 
which are paid by Landlord or paid on Landlord's behalf for the period covered by the Lease 
Term. ... 

On the first day of each calendar month during the Lease Term, Tenant shall pay as 
Additional Rent along with and at the time each monthly installment an estimate of Tenant's 
proportionate share of the above insurance costs, for each Lease Year or Partial Lease Year. 
Such monthly estimates shall be estimated by Landlord for each Lease Year or Partial Lease 

February 2, 1999 
River Oaks West 
Calumet City, IL 

Page 17 of 27 



February 2, 1999 ^W 
River Oaks West ' . 
Calumet City, IL 

Year and shall be provided by Landlord to Tenant at the beginning of each Lease Year or Partial 
Lease Year. Such amounts shall be held by Landlord for the payment of Shopping Center's 
insurance. Within thirty (30) days after demand by Landlord, Tenant shall pay to Landlord the 
amount, if any, by which Tenant's proportionate share of the Shopping Center's insurance is 
more than the monthly estimates at year end. In the event the monthly estimates are more than 
the insurance premiums actually due, the excess, if any, shall be paid to Tenant. s-; 

Tenant's proportionate share of the insurance premiums shall be calculated by dividing 
the total insurance premiums by the constructed gross leasable floor area of the Shopping Center 
other than leasable floor area of buildings not owned or maintained by Landlord. The resulting 
quotient shall be then multiplied by the gross leasable area of the Leased Premises and the 
resulting product shall be the Tenant's proportionate share of the insurance premiums, which 
premiums shall be at competitive rates. 

10.11. Insurance During Construction, Alteration or Remodeling. During any period 
of construction pursuant to Section 9.02 hereof, remodeling or alterations, Tenant shall provide at 
its sole cost and expense, provide and maintain or cause to be provided and maintained with 
respect to the building described as Leased Premises and property on or off premises, Builder's 
Risk Insurance with a limit to fully insure the all-risk replacement cost of the building, materials, 
fixtures, supplies, machinery and equipment. The policy shall also insure machinery, materials 
and equipment not installed but destined to be a part of the building. The builder's risk policy 
shall be written on a completed value form naming Landlord, Tenant and all contractors as 
named insured. Perils covered by the builder's risk policy shall include, but not be limited to, 
fire and those perils normally covered by a property extended coverage form. Tenant shall 
provide the above insurance on work Tenant performs and Landlord shall provide same on work 
Landlord performs. 

All contractors and subcontractors used during the remodeling or alterations of the 
described premises shall provide insurance to/for contractor's equipment which is not destined to 
become part of the Leased Premises. 

Tenant shall provide and maintain or cause to be provided and maintained with respect to 
the building and Leased Premises, errors and omissions insurance covering the architect(s) who 
design and/or supervise the construction of the Leased Premises. Such errors and omissions 
insurance shall have a minimum limit of One Million Dollars ($1,000,000.00) per occurrence and 
such policy shall be added to umbrella policy(ies) to a total limit of Ten Million Dollars 
($10,000,000.00) per occurrence. Tenant shall provide certificate of insurance to Landlord as 
proof such policies are in place. 

During the period of remodeling or alteration, Tenant shall provide at Tenant's sole cost 
and expense, provide and maintain or cause to be provided and maintained with respect to the 
Leased Premises and adjacent areas where materials, equipment, fixtures, etc., may be stored, 
comprehensive general liability insurance including completed operations insurance, with limits 
of not less than Two Million Dollars ($2,000,000.00) with respect to bodily injury, death or 
property damage from any one accident or occurrence, and to the limit of Two Million Dollars 
($2,000,000.00) for products or completed operations and such policy(ies) shall be added to 
umbrella policy(ies) to a total of Ten Million Dollars ($10,000,000.00) per occurrence. 

Tenant shall require all architect's contractors, subcontractors, vendors, etc. to provide 
comprehensive general liability insurance with completed operations/product insurance equal to 
that required of the Tenant indicated in the preceding paragraph, naming Tenant and Landlord as 
additional insureds. Such insurance shall be evidenced by certificate of insurance to Landlord. 

10.12. Indemnity. Subject to paragraph 10.03 above, Tenant SHALL DEFEND, 
INDEMNIFY AND SAVE HARMLESS Landlord from any loss, liability, cost or expense 
(including attorney's fees and court costs incurred in the defense thereof) insured or uninsured 
losses arising out of or in connection with Tenant's construction, alteration, use and occupancy of 
the Leased Premises and the Shopping Center or any products or services sold, to be sold, 
stocked, or made available either thereof or from the Leased Premises, including any injuries to 
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persons or damages to property, unless caused by the intentional or negligent acts or omissions 
of Landlord, its agents, or contractors. 

I Subject to paragraph 10.03 above, Landlord SHALL DEFEND, INDEMNIFY AND 7 

SAVE HARMLESS Tenant from any loss, liability, cost or expense (including attorney's fees 
and court costs incurred in the defense thereof) insured or uninsured losses arising out of or in 
connection with Landlord's ownership, management and maintenance of the Shopping Center, 
including any injuries to persons or damages to property, unless caused by the intentional or 
negligent acts or omissions of Tenant, its agents, contractors or employees. 

• : . • • I • - '', 

10.13. Litigation. In the event either party shall, without fault on its part, be made a 
party to any litigation commenced by or against the other, then such party shall protect and hold 
the innocent party harmless and shall pay all costs, expenses and reasonable attorney's fees 
incurred or paid by the innocent party in connection with such litigation. ., "*•• . • 

A R T I C L E x i :>v ";'% ?'•/;'•••' -

DAMAGE, DESTRUCTION OR EMINENT DOMAIN 

11.01. Restoration and Termination. In the event that any part of the Leased Premises 
or the building of which the Leased Premises are a part, including Common Areas, is damaged or 
destroyed by casualty by fifty percent (50%) or less, the Landlord agrees to use commercially 
reasonable efforts to restore the Leased Premises and/or the above building, including the 
Common Areas, within twelve (12) months to a complete architectural unit as nearly like its 
condition prior to such partial taking or loss as shall be practicable, and if during, and/or after the 
work of restoration, Tenant is deprived of all or a part of the use of the Leased Premises, Base 
Rent and other charges due hereunder shall abate for so long as Tenant is deprived of such use, in 
the same proportion as that portion of the Leased Premises taken or damaged bears to the entire 
Leased Premises. 

In the event more than fifty percent (50%) of the gross leasable area of the Leased 
Premises and/or fifty percent (50%) or more of the building of which the Leased Premises are a 
part is damaged, destroyed or taken or in the event Landlord fails to restore the Leased Premises 
and/or the above building, this Lease shall terminate at the option of either party as of the date of 
the casualty or the date possession shall be taken by or title shall vest in the taking authority, and 
Landlord and Tenant shall each be released from any further liability hereunder. Either party 
shall exercise this option to terminate by notifying the other party in writing within sixty (60) 
days after the expiration of the above twelve (12) month period or the date of a destruction or 
taking which exceeds the above percentages. Any such termination shall become effective as of 
the date of casualty or the day possession shall be taken by or title to the portion taken shall vest 
in the taking authority; provided, however, that Tenant shall have an additional thirty (30) days, 
rent free, within which to remove its property from the Leased Premises. 

11.02. Damages or Award. All damages awarded in connection with the taking of the 
Leased Premises, whether allowed as compensation for diminution in value to the leasehold or to 
the fee of the Leased Premises, shall belong solely to the Landlord; provided, however, if Tenant 
has made any material leasehold improvements to the Leased Premises, and/or alterations or 
structural changes and repairs to the Leased Premises, at its own expense , Tenant and not 
Landlord shall be entitled to claim, in a separate action, an award for the fair market value 
thereof. In the event Landlord in obtaining its award uses Tenant's cost items, then Tenant shall 
be entitled, to a proportionate share of Landlord's award based upon said costs. In a separate 
action, Tenant shall also be entitled to claim an award for loss of business, damage to 
merchandise and fixtures, removal and reinstallation costs and moving expenses. In the event 
Tenant elects to terminate this Lease in accordance with Section 11.01, Landlord shall be entitled 
to all proceeds of Tenant's leasehold improvements of the Leased Premises. 
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ARTICLE XII 

TAXES 

12.01. Real Estate Taxes and Assessments. Landlord shall pay all real estate taxes and 
assessments coming due and payable against all or any part of the Leased Premises, the Shopping 
Center, and the improvements relating thereto during the Lease Term except improvements 
installed by Tenant, for which such proportionate share of taxes and assessments shall be paid for 
by Tenant. 

12.02. Reimbursement for Real Estate Taxes. As Additional Rent, Tenant shall 
reimburse Landlord for a portion of all real estate taxes and assessments payable during the term 
of this Lease on the Shopping Center, and the improvements relating thereto. Tenant shall pay to 
Landlord that portion of any such taxes and assessments which the number of leasable square 
feet of the Leased Premises bears to the total number of square feet of the leasable floor area of 
the Shopping Center, excluding floor area in buildings or land separately assessed, if any. During 
the first year and last year of this Lease, Tenant, shall pay only its pro rata share of said taxes 
based on a partial year's calculation. 

On the first day of each calendar month during the Lease Term, Tenant shall pay as 
Additional Rent along with and at the time each monthly installment of Base Rent is due, 
monthly estimates of Tenant's proportionate share of the Shopping Center's real estate taxes for 
each Lease Year or Partial Lease Year. Such monthly estimates shall be estimated by Landlord 
for each Lease Year or Partial Lease Year and shall be provided by Landlord to Tenant at the 
beginning of each Lease Year or Partial Lease Year. Within thirty (30) days after demand by 
Landlord, Tenant shall pay to Landlord the amount, if any, by which Tenant's proportionate share 
of the Shopping Center's real estate taxes is more than the monthly estimates. In the event the 
monthly estimates are greater than the taxes actually due, the amount of the difference, if any, 
shall be paid to Tenant. 

Tenant's proportionate share of the real estate tax charges shall be calculated by dividing 
the total real estate tax charges by the gross leasable floor area of the Shopping Center, excluding 
floor area in buildings and land separately assessed, if any. The resulting quotient shall be then 
multiplied by the gross leasable floor area of the Leased Premises and the resulting product shall 
be the Tenant's proportionate share of the real estate tax charges. 

In the event there shall be an additional tax or a different tax substituted for the current ad 
valorem taxes on the Shopping Center, Tenant shall pay its share of said additional or substituted 
taxes as hereinabove provided. In no event shall Tenant be required to pay a share of any tax 
imposed upon rents paid by Tenant to the Landlord or other owner of the Leased Premises, or the 
Shopping Center, unless such tax is in lieu of or in substitution for an additional real estate tax. 

ARTICLE XIII 

TENANT'S FIXTURES AND INVENTORY 

13.01. Removal of Fixtures. Upon termination of this Lease, Tenant may, but shall not 
be required to, remove its leasehold improvements and trade fixtures, including, but not limited 
to, any special lighting, special carpeting, signage, archways, electronic and video equipment and 
systems (including, but not limited to, POS, sound, telephone, security) even though said trade 
fixtures may be attached to the real estate. In the event Tenant removes fixtures which are 
attached to the real estate, the real estate shall be properly repaired (but not finished) if removal 
causes damage to real estate. Tenant's obligation to repair shall survive the termination of this 
Lease. • ,:V. 

13.02. Encumbrance of Fixtures and Inventory. Tenant shall have the right to 
finance or encumber Tenant's fixtures and inventory, and no provision in this Lease shall be 
construed as granting to Landlord a lien on Tenant's fixtures, inventory, or other personal 
property located on the Leased Premises. Landlord agrees, upon reasonable request, to execute 
and deliver to Tenant or Tenant's lender a waiver of Landlord's rights in Tenant's fixtures, 
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inventory, and other personal property in the form attached as Exhibit E or in such other form as 
may be reasonably requested by Tenant or Tenant's lender. 

ARTICLE XIV 

DEFAULT ' " ••'"'•<-, 

14.01. Event of Default. If Tenant shall fail (i) to pay any Base Rent or Additional 
Rent, charge or other sum payable hereunder, when due, and shall not cure such failure within 
ten (10) days after the due date; or (ii) the estate created in Tenant is taken in execution or by 
other process of law, or all or a substantial part of the assets of Tenant is placed in the hands of a 
liquidator or receiver or Tenant institutes any proceeding under any federal or state insolvency or 
bankruptcy law, wherein Tenant seeks to be adjudicated bankrupt or discharged of its debts or 
any involuntary petition in bankruptcy, insolvency, or for reorganization or arrangement is filed 
against Tenant pursuant to any federal or state insolvency or bankruptcy law; or (iii) to keep, 
observe or perform any of the other terms, covenants, and conditions herein to be kept, observed 
and performed by Tenant for more than thirty (30) days after written notice shall have been given 
to Tenant specifying the nature of such other default, or if such other default so specified shall be 
of such nature that the same cannot be reasonably cured or remedied within said thirty (30) day 
period, if Tenant shall not in good faith have commenced the curing or remedying of such default 
within such thirty (30) day period and shall not thereafter continuously and diligently proceed 
therewith to completion then and in any one or more of such events (herein referred to as an 
"Event of Default") Landlord shall have the rights and remedies as hereinafter set forth. If 
Tenant shall default more than three (3) times in any one twelve month period, notwithstanding 
that such defaults have been cured after notice as provided above, further default shall be deemed 
deliberate or habitual and Landlord shall not be obligated to provide Tenant with either written 
notice or opportunity to cure. 

14.02. Remedies. Upon the occurrence and continuance of an Event of Default, 
Landlord, without further notice to Tenant may do any one or more of the following: (a) 
perform, on behalf and at the expense of Tenant, any obligation of Tenant under this Lease which 
Tenant has failed to perform and of which Landlord shall have given Tenant notice, the cost of 
which performance by Landlord together with interest thereon at the prime rate quoted in the 
Wall Street Journal plus three percent (3%) per annum from the date of such expenditure, shall 
be deemed Additional Rent and shall be payable by Tenant to Landlord upon demand; (b) elect 
to terminate this Lease and the tenancy created hereby by giving notice of such election to 
Tenant, and may reenter the Leased Premises, by summary proceedings or otherwise, and may 
remove Tenant and all other persons and property from the Leased Premises, and may store such 
property in a public warehouse or elsewhere at the cost of and for the account of Tenant without 
Landlord becoming liable for any loss or damage occasioned thereby; (c) exercise any other 
legal or equitable right or remedy which it may have. 

14.03. Damages. In the event Landlord exercises any of its remedies herein, including 
termination of this Lease and/or reentry into the Leased Premises, Tenant shall nevertheless 
remain liable to Landlord for any rental and damages which may be due to Landlord or sustained 
by Landlord prior to or subsequent to the exercise of said remedies. Tenant shall also be liable 
for all reasonable costs, fees and expenses incurred by Landlord in pursuit of its remedies 
hereunder, including, without limitation, reasonable attorney fees, broker fees, etc. Tenant shall 
continue to pay all rent and additional charges as the same become due under the terms of this 
Lease until such time, if any, as Landlord relets same and the Leased Premises are occupied by 
such successor, it being understood that Landlord shall have an obligation to mitigate Landlord's 
damages by using reasonable efforts to relet the Leased Premises. Upon reletting, any sums 
received from such new lessee by Landlord shall be applied first to payment of reasonable costs 
incident to reletting, including, without limitation, reasonable commissions and build out 
expenses; any excess shall then be applied to any indebtedness to Landlord from Tenant other 
than for Base Rent, Additional Rent and Percentage Rent; and any excess shall then be applied to 
the payment of Base Rent, Additional Rent and Percentage Rent due and unpaid. Separate 
actions may be maintained by Landlord against Tenant from time to time to recover any damage 
which at the commencement of any such actions have then become due and payable to Landlord 
under this Lease without waiting until the end of the current lease term. 
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In the event Landlord exercises any of its remedies herein, including termination of this 
Lease and/or reentry into the Leased Premises, Tenant shall nevertheless remain liable to 
Landlord for any rental and damages which may be due to Landlord or sustained by Landlord 
prior to or subsequent to the exercise of said remedies. Tenant shall also be liable for all 
reasonable costs, fees and expenses incurred by Landlord in pursuit of its remedies hereunder, 
including attorney fees, broker's fees, etc. Tenant shall continue to pay all rent and additional 
charges as the same become due under the terms of this Lease until such time, if any, as Landlord 
relets same and the Leased Premises are occupied by such successor, it being understood that 
Landlord shall have an obligation to mitigate Tenant's damages by using reasonable efforts to 
relet the Leased Premises. Upon reletting, any sums received from such new lessee by Landlord 
shall be applied first to payment of reasonable costs incident to reletting including commissions, 
build out expenses, and allowances; any excess shall then be applied to any indebtedness to 
Landlord from Tenant other than for Base Rent, Additional Rent and Percentage Rent; and any 
excess shall then be applied to the payment of Base Rent, Additional Rent and Percentage Rent 
due and unpaid. Separate actions may be maintained by Landlord against Tenant from time to 
time to recover any damages which, at the commencement of any such actions, have then 
become due and payable to Landlord under this Lease. 

14.04. Curing of Defaults. If either party shall default in the performance or observance 
of any covenant or condition herein contained on that parties' part to be performed or observed 
for more than the applicable grace period, the other may, on at least ten (10) days' prior notice in 
writing or without such notice if an emergency shall exist, perform the same for the account and 
at the expense of other, and the expense of doing so, together with interest thereon at the 
National City Bank, Columbus, Ohio, prime rate per annum plus 3% per annum, from the date of 
the advance therefor until paid, shall be due and payable from the defaulting party. If the 
prevailing party shall incur any expense, including reasonable attorney's fees, instituting, 
prosecuting or defending any action or proceedings instituted by reason of default, or in 
performing the obligations of the other as a result of any default, the nonprevailing party shall 
forthwith reimburse the prevailing party for the amount of such expense. 

Notwithstanding the default of the Tenant or any provision of this Lease to the contrary, 
Tenant shall not be bound by any provision intended to accelerate the due dates for any rent or 
other charges or which in any manner provides that the rent and other charges (or the present 
value thereof), reserved by the Landlord for the entire Lease term shall become immediately due 
and payable prior to the date said rent or other charges would have otherwise become due and 
payable. 

ARTICLE XV 

MISCELLANEOUS 

15.01. Consent. After considering all relevant circumstances, whenever the consent of 
either party is required, same shall not be unreasonably withheld. 

15.02. Quiet Enjoyment and Non-Disturbance. In addition to the other covenants set 
forth in this Lease, Landlord hereby covenants and agrees that it is well seized of fee simple title 
to the Leased Premises and the Shopping Center and has full power and authority to execute and 
deliver this Lease, and that if Tenant shall perform all of the covenants and agreements herein 
stipulated to be performed on Tenant's part, Tenant shall at all times during the continuance 
hereof have peaceable and quiet enjoyment and possession of the Leased Premises and of the 
rights granted hereunder without any hindrance or disturbance from any person claiming through 
Landlord, its successors, or any other person, persons or entities. 

15.03. Attorney's Fees. In the event either party is required to employ the services of an 
attorney to judicially enforce its rights under the Lease, the losing party shall reimburse the 
prevailing party for the prevailing party's reasonable attorney fees and other costs incurred. 
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15.04. Estoppel Certificate and Subordination and Non-Disturbance. Tenant shall, 
within thirty (30) days after receipt of written request from Landlord, or Landlord's lender, from 
time to time, execute and deliver a certificate certifying as follows: 

A) this Lease is unmodified and in full force and effect or, if there has been 
any modification, that the same is in full force and effect as modified, and stating such 
modification; 

B) the date of commencement of the term of this Lease; 

C) that all Rent is paid currently without any offset or defense thereto; 

D) the date to which the Rent payable hereunder by Tenant has been paid and 
the amount of all such Rent, if any, paid in advance, 

E) whether or not there is then existing any claim of Landlord's default 
.. hereunder and if so, specifying the nature thereof. 

Landlord and Tenant agree that, upon request of the other, and to the extent it is correct, 
they will execute a certificate with respect to the status of this Lease setting forth that it is in full 
force and effect and has not been altered, modified or amended (or specifying the nature of 
same); that there are no defaults of the other party known to the party so certifying (or specifying 
the nature of any known defaults); and stating the date to which rental has been paid. 

This Lease shall be subject, subordinate and inferior to any mortgage that may be placed 
on the Leased Premises or the Shopping Center. Tenant shall, upon demand, execute any 
instrument reasonably necessary to effect the foregoing provisions and such other instruments or 
certificates as reasonably may be requested by any mortgagee or Landlord. At the request of 
Tenant, Landlord will procure from the mortgagee under any such mortgage and deliver to 
Tenant an agreement providing, in substance, that so long as Tenant shall faithfully discharge the 
obligations on its part to be kept and performed under the terms of this Lease, its tenancy will not 
be disturbed, or its rights hereunder affected by any such mortgage, and in the event of the 
foreclosure or any other enforcement of any such mortgage, the rights of Tenant hereunder shall 
expressly survive and this Lease shall continue in full force and effect. 

15.05. Inspection. Landlord shall have the right, upon reasonable notice unless an 
emergency exists, to enter the Leased Premises for purposes of inspection and/or making repairs 
required to be made by Landlord. In such event Landlord will coordinate any such entry with 
Tenant so as not to interfere with Tenant's business operations unless an emergency exists. 

15.06. Force Majeure. In the event that either party hereto shall be delayed or hindered 
in or prevented from the performance of any act required hereunder by reason of strikes, 
lockouts, inability to procure materials, failure of power, restrictive governmental laws or ''i 
regulations, riots, insurrection, war or any other reason of a like nature (other than financial 
inability) not the fault of the party delayed in performing work or doing any act required under 
the terms of this Lease, then performance of such act shall be excused for the period of the delay 
and the period of the performance of any such act, including the payment of Base Rent, 
Percentage Rent, Additional Rent or any other payments required by the terms of this Lease, 
shall be extended for a period equivalent to the period of such delay. 

15.07. Site Plan. At any time throughout the Term, within thirty days after Tenant's 
written request therefor, Landlord shall provide Tenant with a copy, free of charge, of the most 
current available site plan of the Shopping Center, which shall reflect: (a) the Gross Leasable . 
Area of the Shopping Center as actually constructed; (b) the names and the exact location of the 
Gross Leasable Area of the premises occupied by the respective tenants thereof; and (c) those 
premises in the Shopping Center, if any, which are not then currently occupied and open for 
business. 
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The Site Plan, attached as Exhibit A-l, correctly and completely shows, as of the date of 
this Lease, all improvements on or to be made to the Shopping Center Site which affect Tenant's 
use and occupancy of the Leased Premises. 

15.08. Hazardous Materials. Except if introduced by Tenant, Tenant's vendors, agents 
or contractors, Landlord agrees that the Leased Premises, the common areas, the premises of 
cotenants, and all other areas of the Shopping Center shall at all times, during the term of this 
Lease, be free of any Hazardous Materials (except materials which are lawfully permitted on the 
Leased Premises and in the Shopping Center). In the event any Hazardous Materials are 
introduced or exist, except if introduced by Tenant, Tenant's vendors, agents or contractors, 
Landlord shall promptly cause same to be remediated in accordance with federal, state and local 
requirements and disposed of as provided by law, at Landlord's expense. 

Tenant covenants and agrees that it shall not cause or permit any Hazardous Material (as 
defined below) to be brought upon, kept or stored, or used in or about the Leased Premises or the 
Shopping Center by Tenant, its agents, employees, contractors or invitees. In the event any 
Hazardous Materials are introduced by Tenant, its agents, employees, contractors or invitees, 
Tenant shall immediately cause same to be removed and disposed of as provided by law at 
Tenant's expense. Tenant agrees to indemnify, defend, and hold Landlord harmless from any 
claims arising out of Tenant's introduction, storage or use of Hazardous Materials in the Leased 
Premises. _ • - . . . - . , 

"Hazardous Material" shall mean (i) any waste, pollutant or contaminant which is or 
becomes regulated by the federal government or any state, local or other governmental authority 
(or any agency thereof) having jurisdiction over the Shopping Center and the operations 
conducted thereon; and (ii) any substance or material which is or becomes regulated by any 
governmental authority by reason of the hazardous or toxic qualities of such substance or 
material. 

15.09. Zoning. From and after the date of this Lease through the expiration of the Term, 
the Shopping Center Site will be zoned to permit the use of the Shopping Center (including, 
without limitation, the Leased Premises) for general retail purposes, further, Landlord will not 
initiate zoning changes which may harm Tenant's ability to conduct its business as herein 
outlined. 

15.10. Local Codes. The Shopping Center and the Leased Premises will comply with all 
building, safety, sanitary, and environmental laws, ordinances, rules, codes and regulations of 
any public entity having jurisdiction thereover unless a defect or violation is caused by Tenant. 
Tenant shall give Landlord reasonable notice of Tenant caused defects or violations, and 
Landlord shall have a reasonable time to cure and Tenant shall promptly reimburse Landlord for 
the reasonable costs to cure Tenant caused defects or violations. Except as provided above, 
Landlord will, at Landlord's expense, make modifications and improvements that may be 
necessary throughout the term of this Lease or any extended term to maintain compliance as 
provided for in Section 9.10 hereof, or as required by applicable law. 

15.11. Restrictions. The Shopping Center shall be maintained, operated and managed as 
a first-class retail project in compliance with all laws, regulations and orders and shall be used 
and occupied only for normal retail uses customarily conducted in first-class shopping centers; 
and in no event shall the Shopping Center or any portion thereof be used for an auditorium; 
meeting hall; bingo hall or a place of public assembly; library; sale or service of automobiles or 
other vehicles; bar serving alcoholic beverages except as incidental to a restaurant; funeral parlor; 
massage parlor; animal clinic; discotheque; dance hall (or otherwise for musical/dance reviews or 
topless/nude shows); karate, gymnasium, skating rink; car wash; off-track betting establishment; 
game room; amusement arcade, gallery or store; pinball arcade; so-called "flea market"; second 
hand or used goods store or store selling primarily distressed or damaged merchandise; pool 
room; bowling alley; so-called "head shop"; night club; school; gun range or gun shop; or any 
business or use which emits offensive odors, fumes, dust or vapors; is a public or private 
nuisance; emits loud noise of sounds which are objectionable; creates fire, explosive or other 
hazard; warehousing, except as incidental to a retail business; adult book store or store selling or 

February 2, 1999 
River Oaks West 
Calumet City, IL 
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• 

exhibiting sexually explicit materials (all of the foregoing collectively referred to as the 
"Prohibited Uses"). This Section 15.11 shall not prohibit a dry cleaning pick up store or a retail 
paint store. 

15.12. Easements. Landlord represents and warrants that there are no easements, 
covenants, or other restrictions affecting the Shopping Center which would prohibit Tenant from 
conducting business in the manner anticipated by this Lease. 

I 15.13. Waivers. No waiver of any condition or covenant in this Lease by either party 
shall be deemed to imply or constitute a further waiver of the same or any other condition or 
covenant of this Lease. , ... . ;,. 

I 15.14. Notices and Certificates. All notices required under this Lease shall be deemed 
to be properly served if sent by registered or certified mail with return receipt requested (or by 
way of a recognized overnight service such as Federal Express), to Landlord and Tenant at the 
"Landlord's Address" and "Tenant's Address" as specified in sub-paragraphs (d) and (f) of the 
Introductory Article of this Lease, or to such other addresses as Landlord or Tenant may 
designate in writing delivered to the other party for such purposes. Date of service of a notice 
served by mail shall be the date on which such notice is deposited in a post office of the United 
States Postal Service. Date of service by overnight service shall be deemed to be the next 
business day if received by addressee. 

I 15.15. Relationship of Parties. Nothing contained herein shall be deemed or construed 
by the parties thereto, nor by any third party, as creating the relationship of principal and agent, 
or of partnership, or of joint venture, between the parties hereto. 

15.16. Construction. Whenever a word appears herein in its singular form, such word 
shall include the plural; and the neuter gender shall include the masculine and feminine genders. 
This Lease shall be construed without reference to titles of Articles or sections, which are 
inserted for reference only. 

1 15.17. Lease Memorandum. This Lease shall not be recorded; however, upon request 
of either party, Landlord and Tenant shall execute and acknowledge a memorandum or short 
form lease setting forth the parties, description of the Leased Premises, the Original Term, option 
for extension of the Original Term, options for expansion, if any, and other provisions hereof, the 
inclusion of which shall be mutually agreed upon by Landlord and Tenant, which memorandum 
or short form lease may be recorded by either party at any time after the execution of this Lease. 

15.18. Complete Agreement. This Lease contains a complete expression of the 
agreement between the parties and there are no promises, representations or inducements except 
such as are herein provided. 

[ 15.19. Successors in Interest. The covenants, agreements, terms, conditions, and 
warranties of this Lease shall be binding upon and inure to the benefit of Landlord and Tenant 
and their heirs, executors, administrators, successors and assigns, but shall create no rights in any 
other person except as may be specifically provided for herein. 

| 15.20. Section Headings. The section headings and title headings contained herein are 
for convenience only and do not define, limit, construe or amplify the contents of such sections. 

15.21. Governing Law. This Lease shall be governed by and construed in accordance 
with the law of the state in which the Leased Premises are located. 

15.22. Broker. Landlord and Tenant warrant and represent, each to the other, that there 
was no broker or agent instrumental in consummating this Lease, except Staubach Retail 
Services, which shall be paid by Landlord, as may be set forth in a separate agreement between 
broker and the party agreeing to pay said broker. Each party agrees to indemnify and hold 
harmless the other against any claims for brokerage or other commissions arising by reason of a 
breach of this representation and warranty. 
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15.23. Authority. The undersigned individuals executing this Lease on behalf of 
Landlord and Tenant represent and warrant that they have been duly empowered by proper 
resolution of their Boards of Directors or partnership documents to execute this Lease for and on 
behalf of the respective entities and that this Lease is a binding obligation upon the Landlord and 
Tenant. ..->., -'..... . ,..-:, ., , -, .. ,.. . . . •,. •• ; 

15.24. Waiver of Liability. Anything contained in this Lease to the contrary 
notwithstanding, Tenant agrees that Tenant shall look solely to the estate and property of the 
Landlord in the land and buildings comprising the Shopping Center of which the Premises forms 
a part and the rentals therefrom for the collection of any judgment (or other judicial process) 
requiring the payment of money by Landlord in the event of any default or breach by Landlord 
with respect to any of the terms and provisions of this Lease to be observed and/or performed by 
Landlord. No other assets of the Landlord shall be subject to levy, execution or other judicial 
process for the satisfaction of Tenant's claims. In the event Landlord conveys or transfers its 
interest in the Shopping Center or in this Lease, except as collateral security for a loan, upon 
such conveyance or transfer Landlord (and in the case of any subsequent conveyances or 
transfers, the then grantor or transferor) shall be entirely released and relieved from all liability 
with respect to the performance of any covenants and obligations on date of such conveyance or 
transfer, provided that any amounts then due and payable to Tenant by Landlord (or by the then 
grantor or transferor) or any other obligations then to be performed by Landlord (or by the then 
grantor or transferor) for Tenant under provisions of this Lease, shall either be paid or performed 
by Landlord (or by the then grantor or transferor) (or such payment or performance assumed by 
the grantee or transferor) or such payment or performance assumed by the grantee or transferee, 
it being intended hereby that the covenants and obligations on the part of the Landlord to be 
performed hereunder shall, subject as aforesaid, be binding on Landlord, its successors and 
assigns only during and in respect of their respective periods of ownership of an interest in the 
Shopping Center or in the Lease. 

15.25. Bankruptcy or Insolvency. This is a Lease of real property in a shopping center 
within the meaning of Subsection 365 (b)(3) of the Bankruptcy Code, 11USC Section 1.01, et 
seq. (Bankruptcy Code). 

Tenant covenants and agrees that if, at any time, Tenant becomes a debtor under the 
Bankruptcy Code or is adjudged bankrupt or insolvent under the laws of any State, or makes a 
general assignment for the benefit of creditors, or if a receiver of Tenant's property in the Leased 
Premises is appointed and shall not be discharged within sixty (60) days of such appointment, 
then the Landlord may, at its option, declare this lease terminated and shall forthwith be entitled 
to immediate possession of the Leased Premises except that if any such proceedings are pursuant 
to the Bankruptcy Code, then Landlord and Tenant shall be entitled to all rights and remedies 
accorded thereunder, including without limitation those set forth in the Bankruptcy Code. 

In the event the Landlord, its successors or assigns, is insolvent, becomes a debtor under 
any chapter of the Bankruptcy Code, makes an assignment for the benefit of its creditors, is 
placed in a receivership or other insolvency proceeding, Tenant may, at Tenant's option, 
terminate this Lease upon sixty (60) days notice to Landlord. 

15.26. Lease Negotiations. The submission of this Lease for examination does not 
constitute an obligation on behalf of either party to execute a Lease, and, accordingly, this Lease 
shall not be binding until fully executed by both Landlord and Tenant. 
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Executed as of the date first above written. 

JUBILEE LIMITED PARTNERSHIP 
an Ohio limited partnership 

Byf SCHOTTENSTEIN PROFESSIONAL ASSET 
MANAGEMENT CORPORATION, 
a Delaware corporation 

Its: General Partne: 

Its; LJ^-OL.iJ\./vvo .<;-•• 

'LANDLORD' 

SHOE CARNIVAL, INC. 
an Indiana corporation 

Mark L. Lemond 
Title: President 

"TENANT" 

ACKNOWLEDGMENT OF LANDLORD 

STATE OF C-> K A .("•• 

COUNTY OF -ViA xi I Lt ,x\ ) 
)SS: 

On this lO^'day of S^JtgUiLLkb 1 999, before m e personally appeared 
\,-v ,., 4 L>jbJ^l,l*^Jaju>j^ > t 0 m e personally known to 

be the persori(s) described in and who executed the foregoing Lease and acknowledged before 
me that executed the same as free act and deed on behalf of the Landlord. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal 
in the County and State aforesaid, the day and year first above written. 

kU AAA H Pi Q HLi.<L X A 

PAMULA A. LILLIE 
NC'IARY PUBLIC, STATE OF OHIO 

(SEAJLf '"'' C0MMlsSl0N EXPIRES MARCH 16,2002 

o C S ^ 

(Printed Name) 
Resident of 'h(£ tftx^X-i-i 

NOTARY PUBLIC 
County, CrL-cb-

' " " ' ' I I I I I I U K , , V My Commission Expires: 

ACKNOWLEDGMENT OF CORPORATE TENANT 

STATE OF INDIANA ) 
)SS: 

COUNTY OF VANDERBURGH ) 

On this g> — day of February, 1999, before me personally appeared MARK L. 
LEMOND, to me personally known, who, being by me duly sworn, did say that he is the 
President of SHOE CARNIVAL, INC., an Indiana corporation, and that said instrument was 
signed and sealed on behalf of said corporation by authority of its Board of Directors, and said 
MARK L. LEMOND acknowledged the execution of said instrument to be the free act and deed 
of said corporation. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal 
in the County and State aforesaid, the day and year first above written. 

z^e^-^ 

(SEAL) 
Julia G. Arnold ( NOTARY PUBLIC 
Resident of Gibson County, Indiana 
My Commission Expires: July 27, 2006 
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EXHIBIT A 

Site Plan of Shopping Center attached as Exhibit A. 
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EXHIBIT B 

Legal Description of Shopping Center attached as Exhibit B. 

LEGAL DESCRIPTION 

iLOT 10 (EXCEPT THAT PART DESCRIBED AS FOLLOWS: COMMENCING ON THE 
NORTHERNMOST POINT OF LOT 10; THENCE SOUTH 61 DEGREES 37 MINUTES 08 
SECONDS WEST 244.84 FEET ALONG THE NORTHERLY LINE OF LOT 10 TO A 
PLACE OF BEGINNING; THENCE CONTINUING SOUTH 61 DEGREES 37 MINUTES 
08 SECONDS WEST 3 56.00 FEET TO A CORNER OF LOT 10; THENCE SOUTH 28 
DEGREES 22 MINUTES 52 SECONDS EAST 42.00 FEET; THENCE NORTH 61 
DEGREES 37 MINUTES 08 SECONDS EAST 356.00 FEET; THENCE NORTH 28 
DEGREES 22 MINUTES 52 SECONDS WEST 42.00 FEET TO THE PLACE OF 
BEGINNING), IN VENTURE URBAN SUBDIVISION, A RESUBDIVISION OF LOT 3 
(EXCEPTING THEREFROM THAT PART TAKEN FOR ADDITIONAL RIGHT OF WAY 
FOR 159TH STREET IN CASE NUMBER 80L10516 IN CIRCUIT COURT OF COOK 
COUNTY, ILLINOIS) AND LOT 4 IN RESUBDIVISION OF LOT 2 IN RIVER OAKS 
WEST UNIT NUMBER 2, A SUBDIVISION OF PART OF THE NORTH EAST 1/4 OF 
SECTION 24, TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL 
MERIDIAN, IN COOK COUNTY, ILLINOIS.' 

EXHIBIT B 
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EXHIBIT C 

TENANT'S GRAND OPENING 

Subject to local code requirements and in order to promote the grand opening of the Leased 
Premises, Tenant may, conduct the following activities and/or display any of the following from 
delivery of possession to Tenant through the second full week following Tenant's grand opening. 
Tenant will provide security and traffic control to maintain crowd safety. 

A) Professionally prepared banners on the exterior of store to promote store , 
name and grand opening date and that Tenant is "Now Hiring;" 

B) Professionally installed cold air inflatable balloon on the roof of Leased 
Premises (installer shall provide insurance certificate acceptable to Landlord). Tenant shall 
be responsible for any damage to roof caused by Tenant, its agents, employees or 
contractors; 

''• C) Promotional spotlight in the parking lot adjacent to Leased Premises; 

D) Radio remote broadcasts from inside of or on the sidewalk immediately in 
front of Leased Premises by local radio stations; 

E) Live entertainment from a stage in the parking lot or on the sidewalk in front 
of Leased Premises; 

F) Display of grand prize give-a-way item (i.e. an automobile, jet ski, boat, 
etc.) in front of Leased Premises, including appropriate signage; and 

G) Food and other concessions for customers in front of Leased Premises. 
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EXHIBIT D 

STOREFRONT ELEVATDON 
SCALE : 1/8" = 1'-0" 

SYMBOL LEGEND 

ra WINDOW GRAPHIC 

CLEAR WHITE BLINKING 
CHASE LIGHTS 

This prototype is for example only. Architect's actual 
drawing to scale will be attached when completed. 

This Exhibit D is subject to all terms and provisions of this Lease. 
In the event of any conflict or inconsistency between the terms 
and provisions of the Lease and this Exhibit D, the terms and 

provisions of the Lease shall control and prevail. 

EXHIBIT D 
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A-1 Store Front/Full Scale 9/23/35 2:03 PM Page 1 

Red 'Purple 

Yellow 

Outline & Border Lines '= White 

WINDOW GRAPHICS APPLIED DIRECTLY TO 
INTERIOR WINDOWS IN TYPICAL PATTERN 
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River Oaks West, Calumet City, IL 

STORE # LANDLORD'S CONSENT AND WAIVER OF LIEN 

FOR VALUABLE CONSIDERATION, the undersigned • ' ' """ ' ' ': 

, being the Owner and Landlord of certain premises known as 
, in the City of , State of , now held by , heirs, executors, 

administrators, successors and assignees of the undersigned (herein collectively referred to as 
"Landlord"), covenant and agree with , and its successors and assigns 
(herein collectively referred to as "Lender"), thai Lender may make certain loans and advances to 
SHOE CARNIVAL, INC. (hereinafter referred to as "Tenant"), the repayment of which shall be 
secured by a security interest in certain articles owned by Tenant and located at said premises and 
covered by or described in that certain 

, and executed by Tenant in favor of Lender and that, as 
between Landlord and Lender, none of said articles shall be subject to distress for rent or liable for 
any lien, right or claim which Landlord may now have, or which may hereafter accrue to 

as Landlord, Lessor or otherwise; and furthermore, that in the event 
Lender shall at any time exercise its right or power under said 

to take possession of or to remove said articles, then Landlord will not hinder 
the same, or object thereto or interfere therewith, and Landlord hereby consents to such taking of 
possession and removal of said articles, regardless of the manner or degree of their attachment to 
the realty or the improvements thereon, and consents to the entry upon said premises for such 
purposes and for such period of time (not to exceed sixty (60) days) as may be reasonably necessary 
for Lender to assemble and remove such articles from such premises and/or to conduct a public or 
private sale of such articles on such premises. Lender shall pay Landlord the cost of repairing any 
damage to the premises or Shopping Center caused by the removal of any such items. Lender 
agrees to pay Landlord rent for such premises during such sixty (60) day period at the rate provided 
in the Lease in effect at the time Lender enters the premises. Lender shall abide by all other terms 
of the Lease. 

The term "articles owned by Tenant" shall mean all tangible evidence of accounts, all 
inventory, all machinery, equipment, tools, furniture and furnishings, all books and records and all 
other tangible personal property owned by Tenant, but shall not include any item which is a fixture 
under the Uniform Commercial Code. The term "assigns" includes any person or 
concern to whom said or the indebtedness of the 
Tenant referred to in said may be assigned. 

Executed this day of ,19 . „. ' . 

LANDLORD 
Landlord Acknowledgment: 

STATE OF ) 
)SS: . . » . . . : . • - . 

COUNTY OF ) . : _ ; . ' . . '" "" 

On this day of , 19 , before me personally appeared , to me 
personally known, who, being by me duly sworn, did say that he is the of 

, a partnership, and said acknowledged said instrument to be 
the free act and deed of said on behalf of said partnership. 

I IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the County and 
State aforesaid, the day and year first above written. 

Printed Name) Notary Public 
(SEAL) Resident of County, _ 

My Commission Expires: 

EXHIBIT E 
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EXHIBIT F 

Construction Cost Summary 

INTENTIONALLY DELETED 
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EXHIBIT J L 

EXCLUSIVES & RESTRICTIONS 
RIVER OAKS WEST CALUMET CITY 

1. Lease Agreement dated February 5, 1980 between LaSalie National 
Bank and Guarantee Reserve Life Insurance Company, an Indiana corporation. 
Lease amendment dated October 2, 1980 and June 7, 1982. Assignment by 
LaSalie to Jubilee Limited Partnership effective July 19, 1996. 

Use: General Office Use. 

Exclusive: None. 

2. Lease Agreement dated March 25, 1985 between LaSalie National and 
Federated Dept. Stores; sold to Jubilee Limited Partnership effective July 23, 
1996. 

Use: Business operation providing retail or service uses provided such 
uses are compatible with the use then being made of the Shopping Center. 

i • 
Restrictions: First class convenience shopping center for retail or 

service use (except that the current office leases may continue until they 
expire for Building B). Landlord cannot lease or permit a movie theater within 
150 feet from Store. 

3. Lease Agreement dated July 6, 1993 between Whittam Vision 
Centers, Inc. and LaSalie National; assigned to Jubilee on July 23, 1996. 

Use: Optical eye examination office and the retail sale of eye glasses 
and related products and services, so long as such related products and 
services are sold in 10% or less of the Premises. 

Restrictions/Exclusives: None. 

4. Lease Agreement between Plitt Theatres, Inc. and LaSalie National; 
assigned to Jubilee effective July 23, 1996. 

Use: Theatre use, including movies and closed-circuit television 
presentations; vaudeville, stage or other live presentations, meetings, 
conventions and other live auditorium uses. No more than 8 electronic 

! amusement devices in mutually agreed location; sale of candy, popcorn and 
; other edible foodstuffs. For no other purpose whatsoever. 

EXHIBIT G 
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Restrictions/Exclusives: None. 

5. Lease Agreement dated September 9, 1982 between Crown Books West 
Corporation, as amended May 15, 1992, June 8, 1993 {sometimes referred 
to as July 14) and further amended August 22, 1994 and LaSalle. Assigned 
to Jubilee July 19, 1996. 

Use: Retail business selling hardcover books, paperback books, 
magazines, periodicals and hems as are customarily sold in Crown Book 
Stores doing business in Chicago metropolitan area. 

Exclusives/ Restrictions; None. 

6. Lease Agreement dated October 6, 1992 between Funco, Inc. and 
LaSalle; assigned to Jubilee effective July 19, 1996. 

Use: Purchasing and retail sales of new or previously played home 
interactive games as well as related hardware and accessories. Tenancy may 
operate non-currency/non-coin operated display units solely for 
demonstration of games prior to sale. 

Restrictions/Exclusives: None. 

As of 7-1-98 
cds 
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SECOND AMENDMENT TO SHOPPING CENTER LEASE 

THIS SECOND AMENDMENT TO SHOPPING CENTER LEASE ("Second 
Amendment") is made effective November ---1.9J:h_, 2018 (the "Effective Date") by and between 
RIVER OAKS WEST I, LLC, a Delaware limited liability company ("Landlord"), and SHOE 
CARNIVAL, INC., an Indiana corporation ("Tenant"): 

RECITALS: 

WHEREAS, Landlord and Tenant are cmTent parties to that ce1iain Shopping Center Lease 
dated February 10, 1999, which was amended by that certain Storage Space Agreement dated 
September 28, 2004, that ce1iain First Amendment to Lease dated September 21, 2009, and that 
certain First Amendment to Storage Space Agreement dated September 21, 2009 (collectively the 
"Lease"), relating to the Premises, consisting of approximately 12,528 rentable square feet of area 
plus storage space, and being part of the Shopping Center commonly known as River Oaks West 
in Calumet City, Illinois all as are more paiiicularly described in the Lease; 

WHEREAS, the current Lease Term expires January 31, 2020; 

WHEREAS, Landlord and Tenant desire to extend the current Lease Te1m and amend the 
Lease as provided for herein; and 

WHEREAS, all capitalized terms, if not defined in this Second Amendment, shall have the 
same meaning as defined in the Lease. 

NOW, THEREFORE, in consideration of the foregoing Recitals, which are incorporated 
herein by this reference, for the mutual promises contained herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant 
hereby agree as follows: 

1. Lease Term. Notwithstanding anything to the contrai·y contained in the Lease, the 
current Lease Term is extended for a period of ten (10) Lease Years, commencing February 1, 
2020 and expiring January 31, 2030. Unless sooner terminated in accordance with the terms of the 
Lease, the Lease Term hereby expires January 31, 2030. 

2. Renewal Options. Notwithstanding anything to the contrary contained in the Lease, 
Tenant shall have the sole right and option to extend the Lease Term for two (2) additional terms 
of five ( 5) Lease Years each, upon the same terms and conditions as herein set forth, except as 
otherwise provided herein (each a "Renewal Option"). In the event a Renewal Option is exercised, 
the Renewal Option shall commence at the expiration of then Lease Term. Should Tenant elect to 
exercise its Renewal Option, Tenant shall do so by written notice to Landlord on or before July 
31, 2029 and July 31, 2034, respectively. In the event Tenant does not exercise its Renewal 
Option(s) as herein granted, then the unexercised Renewal Option(s) shall become null and void. 
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3. Gross Rent. Notwithstanding anything to the contrary contained in the Lease, 
commencing February 1, 2020, in lieu of paying Base Rent, Additional Rent, and other charges, 
Tenant shall pay Gross Rent to Landlord, which shall be payable in equal monthly installments 
each in advance of the fifth day of each month, pursuant to the following: 

Lease Term Annual Rent Monthly Rent Per Square Foot 
02/01/2020 - 01/31/2025 $269,352.00 $22,446.00 $21.50 
02/01/2025 - 01/31/2030 $281,880.00 $23,490.00 $22.50 

Renewal Options Annual Rent Monthly Rent Per Square Foot 
02/01/2030 - 01/31/2035 $294,408.00 $24,534.00 $23.50 
02/01/2035 - 01/31/2040 $306,936.00 $25,578.00 $24.50 

4. Improvement Allowance. Tenant shall have the right to (i) remodel the non-
structural interior portions of the Premises consistent with its cmTent prototype store plans and (ii) 
remodel the storefront and replace the storefront sign with Tenant's current prototype storefront 
design and sign ("Tenant's Work"), subject to applicable governmental ordinances, laws, codes, 
rules, and regulations and receipt of all required municipal approvals. Landlord's review and 
approval is only required for work to the storefront and storefront sign. 

Landlord will reimburse Tenant in the amount of one hundred twenty-five thousand two 
hundred eighty 00/100 dollars ($125,280.00) (the "Improvement Allowance"), which amount shall 
be payable within forty-five (45) days after the date Tenant's Work is completed and Tenant has 
submitted to Landlord a written statement requesting such payment, provided that at the time of 
such request and scheduled payment Tenant shall not be in Default beyond any applicable notice 
and cure periods. 

In the event the Improvement Allowance is not delivered to Tenant on the date due and 
Tenant has complied with all of the requirements referenced herein, Tenant shall have the right to 
offset the entire amount against Rent as and when accruing under the Lease until fully recouped. 
Landlord hereby acknowledges that the covenants set forth in this Section are a material 
consideration to Tenant in executing this Second Amendment. 

5. Gross Receipts Lease Te1mination. Section 5.02 of the Lease is hereby deleted in 
its entirety and replaced with the following: 

Provided Tenant is not in Default under any applicable te1ms and conditions beyond any 
notice and cure period of the Lease, and is continuously open and operating its business in the 
Premises as a typical Shoe Carnival store during the Measuring Year (as defined herein), excluding 
closures due to Force Majeure, casualty, or condemnation, ("Pe1mitted Closures"), Tenant shall 
have the one-time right to terminate the Lease if Gross Receipts commencing February 1, 2024 
and ending January 31, 2025 (the "Measuring Year") do not exceed three million five hundred 
thousand 00/100 dollars ($3,500,000.00) (the "Sales Threshold"). In the event Tenant is closed at 
any time during the Measuring Year due to reasons other than Pe1mitted Closures, the Sales 

Calumet City, IL- River Oaks West(# 174) 
Second Amendment to Lease -Term Extension to 0113112030 

Page 2 of5 



Threshold shall be proportionately reduced based on the number of days Tenant was open and 
operating in the Premises during the Measuring Year. In the event Gross Receipts in the Measuring 
Year do not exceed the Sales Threshold, Tenant may terminate the Lease by delivering written 
notice thereof to Landlord on or by March 31, 2025. In the event Tenant elects to terminate the 
Lease as herein above set forth, such Lease termination shall be effective January 31, 2026. If 
Tenant so elects to te1minate the Lease as herein above provided, then the Lease shall be cancelled 
and of no further force or effect as of January 31, 2026, and the parties shall have no fu1iher rights, 
duties, or obligations whatsoever with respect to the Lease or Premises, with the exception of those 
rights, duties, or obligation that specifically survive the expiration of the Lease or the earlier 
te1mination thereof. 

6. Confirmation of Notice Address. As of the Effective Date, Landlord's and 
Tenant's Notification Addresses are as follows: 

If to Landlord: 

If to Tenant: 

RIVER OAKS WEST I, LLC 
c/o Spigel Prope1iies 
70 N.E. Loop 410, Suite 185 
San Antonio, TX 78216 

SHOE CARNIVAL, INC. 
7500 East Columbia Street 
Evansville, Indiana 4 7715 
ATTN: SVP of Real Estate 

7. Tenant's Representations and Warranties. Tenant hereby represents and wanants 
to Landlord to the best of Tenant's actual knowledge that (a) no Landlord Event of Default under 
the Lease exists as of the date hereof, nor has any event occurred which, with the passage of time 
or the giving of notice, or both, would constitute a Landlord Event of Default, and (b) Tenant has 
no defenses as to the observance and performance by Tenant of any provision of the Lease and 
asse1is no offsets, claims, or counterclaims against Landlord. 

8. Landlord's Representations and Wananties. Landlord hereby represents and 
wanants to Tenant to the best of Landlord's actual knowledge that (a) no Tenant Event of Default 
under the Lease exists as of the date hereof, nor has any event occuned which, with the passage of 
time or the giving of notice, or both, would constitute a Tenant Event of Default, and (b) Landlord 
has no defenses as to the observance and performance by Landlord of any provision of the Lease 
and asserts no offsets, claims, or counterclaims against Tenant. 

9. Ratification of Lease. This Second Amendment shall be deemed to form a paii of 
and shall be construed in connection with and as pati of the Lease. Except as hereinbefore 
expressly amended, all of the other te1ms, covenants and conditions contained in the Lease shall 
continue to remain unchanged and in full force and effect and are hereby ratified and confomed. 
In the event of a conflict between the terms of the Lease and the terms of this Second Amendment, 
the term of this Second Amendment shall be controlling. 
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10. Headings. The section headings of this Second Amendment are for convenient 
reference only and shall not be used in interpreting this Second Amendment. 

11. Counterpmis. This Second Amendment of Lease may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument. Furthermore, any counterpmi that is signed and returned by facsimile 
or electronic transmission shall be deemed properly signed and delivered. Each party intends to be 
bound by such party's facsimile or electronic transmission of signature on this Second Amendment, 
is aware that the other parties are relying on such pmiy's facsimile or electronic transmission 
signature, and hereby waives any defenses to the enforcement of this Second Amendment based 
upon the form of signature. Promptly following any facsimile transmittal or electronic transmission 
of signatures, the parties shall deliver to the other pmiies the original executed Second Amendment 
by reputable overnight courier to the notice addresses set f01ih herein. 

12. Representation on Authority. Each person signing this Second Amendment 
represents and wmrants that he or she is duly authorized and has legal capacity to execute and 
deliver this Second Amendment. Each pmiy represents and wanants to the other that the execution 
and delivery of the Second Amendment and the perf01mance of such party's obligations hereunder 
have been duly authorized and that the Second Amendment is a valid and legal agreement binding 
on such pmiy and enforceable in accordance with its terms. 

13. Binding Effect. This Second Amendment shall be binding upon and inure to the 
benefit of the pmiies hereto and their respective successors and pe1mitted assigns. 

14. No Broker. Landlord and Tenant represent to the other that it has not engaged a 
broker in connection with this Second Amendment, and agrees to defend, indemnify, and hold the 
other pmiy ha1mless from any claim made by a broker through the indemnifying pmiy. 

[Signature page to follow] 

[Remainder of this page is intentionally left blank] 

Calumet City, IL - River Oaks West(# I 74) 
Second Amendment to Lease-Term Extension to 01/31/2030 

Page 4 of5 



! I 

IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the 
Effective Date. 
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LANDLORD: 

RIVER OAKS WEST I, LLC, a Delaware limited 
liability company 

By: 

By: 

~t- Spi~~ PrGsld.~L 
Spigel Proper~ttttget'-

/d/ 4"J / 
NEED 

Title: NEED fr1~J 

TENANT: 

SHOE CARNIVAL, INC., an Indiana corporation 

By: W~~ 
Title: SEVP, COO, CFO, & Treasurer 

Date: //-1q- jg, 
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