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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
MIAMI DIVISION
In re:
CINEMEX USA REAL ESTATE
LMI
HOLDINGS, INC., CINEMEX
HOLDINGS USA INC., and CB
THEATER EXPERIENCE, LLC,

Case No. 20-14695-BKC(Jointly Administered)
Chapter 11

Debtors.
____________________________________

ATTACHMENT TO PROOF OF CLAIM OF
1025 W. ADDISON STREET APARTMENTS OWNER, LLC
1025 W. Addison Street Apartments Owner, LLC (the “Addison Lessor”) submits this
attachment to its proof of claim (“Proof of Claim”) in the above-captioned cases in support of
its claims against the Debtor CB Theater Experience LLC (“CB Theater”).
1.

The Addison Lessor is the owner and lessor of a movie theatre property located

in Chicago (the “Premises”), pursuant to a lease dated July 27, 2016 (as amended, the
“Addison Lease”).
2.

The lessee under the Addison Lease was initially Cinemex Addison

LLC. Pursuant to a First Amendment to the Addison Lease, dated February 17, 2017, the
lessee was changed to Cinemex IL, LLC. Neither Cinemex Addison LLC nor Cinemex IL,
LLC are Debtors in this proceeding. The Debtors assert that the lessee under the Addison
Lease subsequently became CB Theater, which is one of the Debtors, as the result of a merger
transaction, and asserts that this was a permitted assignment under the Addison Lease. Debtor
CB Theater moved to reject the Addison Lease, along with certain other leases, pursuant to
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the Debtors’ Motion to Reject Unexpired Leases as of April 30, 2020 [ECD No. 29] (the
“Rejection Motion”).
3.

By this Proof of Clam, the Addison Lessor asserts claims for pre-petition rent and

other amounts owed to the Addison Lessor under the Addison Lease1 as of the Petition Date
(defined below), in addition to (i) rejection damages, (ii) claims arising from liens imposed on
the Addison Lessor’s property as a result of obligations incurred by the Debtors, and (iii)
expenses, fees, costs and other amounts owed to the Addison Lessor, as set forth below.
BACKGROUND
4.

On April 25, 2020 and April 26, 2020 (the “Petition Date”), the Debtors filed

voluntary petitions with the United States Bankruptcy Court for the Southern District of
Florida (the “Bankruptcy Court”) for relief under Chapter 11 of the Bankruptcy Code. Since
the Petition Date, the Debtors have remained in possession of their assets and continue to
manage their businesses as debtors-in-possession pursuant to Sections 1107 and 1108 of the
Bankruptcy Code.
5.

On May 7, 2020, the Bankruptcy Court entered an Interim Order Granting

Debtors’ Motion to Reject Unexpired Leases as of April 30, 2020 [ECF No. 72] (the “Interim
Order”). The Interim Order expressly reserved objections by any lessor under a rejected lease
with respect to, inter alia, (i) the effective date of rejection, and (ii) the lessors’ right to
dispose of any property remaining in the leased premises (the “Reserved Issues”).
6.

Pursuant to that certain Stipulation between the Debtors and the Addison Lessor,

which was approved on June 4, 2020 by the Bankruptcy Court [ECF No. 244], the Reserved
Issues and the Addison Lessor Objections (as defined in the Stipulation) were adjourned. The

1

A copy of the Addison Lease referenced herein is attached as Exhibit A.
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Debtors have not paid May 2020 rent in the amount of $118,746.57 and the Addison Lessor
asserts an administrative claim for such amount and reserves the right to include such amount
in this Proof of Claim if it is not paid in full as an administrative claim. In addition, the
Addison Lessor hereby reserves all rights with respect to such Reserved Issues and the
Addison Lessor Objections, including with respect to the effective date of the rejection of the
Addison Lease and any claims against the Debtors related to or arising therefrom.
PRE-PETITION UNSECURED CLAIMS
7.

As of the Petition Date, CB Theater owed the Addison Lessor at least

$270,806.48 on account of deferred rent plus interest on the deferred rent for the pre-petition
period between December 1, 2019 and April 30, 2020, all as more specifically set forth in the
letter agreement dated November 7, 2019 attached as part of the Addison Lease in Exhibit A,
plus HVAC and water amounts which are billed periodically under the Addison Lease and
estimated to be at least $5,781.00 for the HVAC for January 2020 through April 2020, for a
pre-petition claim amount of at least $276,590.35 (collectively, the (“Petition Date Claim”).
REJECTION DAMAGES
8.

Under Section 365(g) of the Bankruptcy Code, as a result of rejection of the

Addison Lease, the Addison Lessor is entitled to, and hereby asserts a claim for, rejection
damages, in addition to amounts owed as of the Petition Date. These rejection damages
include, in addition to other amounts set forth herein, at least the following amounts:
(i) future rent owed to the Addison Lessor under the Addison Lease, in the amount of at
least $5,882,210.04 through the end-date of the Addison Lease;2 and

2

The amounts set forth herein assume a rejection effective date of June 1, 2020, and full
payment of administrative rent through that date. As noted above, the lease rejection date
Footnote continued on next page
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(ii) other future amounts owed to the Addison Lessor under the Addison Lease through
the end-date of the Addison Lease, estimated as follows:
a) CAM: $3,408,491.73
b) Admin Fees: $343,610.80
c) Taxes: $3,606,116.00
d) HVAC: $185,436.00
Thus, the total amount of rejection damages owed to the Addison Lessor (collectively,
“Future Rent Rejection Damages”) is at least $13,425,864.57. To the extent the Future Rent
Rejection Damages are subject to the limitation set forth in Section 502(b)(6) of the
Bankruptcy Code, the Addison Lessor asserts a claim for the maximum amount of Future
Rent Rejection Damages permitted thereunder.
CONTRACTOR CLAIMS
10. In addition to the above claims, the Debtors failed to pay certain contractors and/or
subcontractors (“Contractors”) who provided services at the Debtors’ direction on the
Premises. As a result of the Debtors’ failure to pay the Contractors, the Contractors have
asserted liens to date on the Premises in at least the following amounts:
a) VCC, LLC: $4,559,091.63
b) Subcontractor liens, which upon information and belief, duplicate some of the
amounts included in VCC’s asserted lien amount and potentially are
duplicative, in part, of each other:
Crescent Electrical Supply Company
Service Drywall & Decorating

$ 95,700.25
$ 564,897.70

has not yet been determined. To the extent the lease rejection date is determined to be a
date other than June 1, 2020, the Addison Lessor reserves the right to amend this Proof of
Claim accordingly.
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$ 470,206.34
$1,212,792.30
$ 10,145.00
$ 192,836.00
$1,104,790.00
$ 219,738.00
$ 174,133.20
$ 32,321.70
$ 32,769.00
$ 166,475.00
$ 171,573.00
$ 55,632.00
$ 124,842.00
$ 15,834.00
$ 56,255.00
Total

$4,700,940.49

To the extent that there are additional liens asserted against the Premises, the Addison
Lessor hereby incorporates those amounts herein and reserves the right to amend this
Proof of Claim accordingly.
11.

Pursuant to Article 20 of the Addison Lease, the lessee shall not permit any lien

or encumbrance against the Premises and shall be responsible for all such liens. In addition,
the lessee is obligated to repay the landlord for costs, expenses and attorneys’ fees in
connection therewith. In addition to the specific lease provisions, the lessee is obligated to
indemnify the Addison Lessor for losses suffered and damages incurred as a result of the
lessee’s conduct under applicable non-bankruptcy law. Accordingly, the Addison Lesser
hereby asserts a claim of at least $4,700,940.49 plus any other fees, costs, expenses, losses,
damages and interest incurred as a result of or otherwise in connection with Debtor CB
Theater’s failure to pay amounts owed to the Contractors and the resulting liens imposed on
or otherwise asserted against the Premises (collectively, the “Contractor Claims”).
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ADDITIONAL CLAIMS
12. As a result of the CB Theater’s rejection of the Addison Lease, the Addison
Lessor is likely to incur, and hereby asserts a claim for, fees, costs, expenses and other
amounts incurred by it, including without limitation (i) attorneys’ and other professional fees
and expenses, (ii) brokerage fees and expenses, (iii) other fees expenses incurred in
connection with re-leasing of the Premises, (iv) insurance expenses, (v) repair, maintenance
and security costs, and (vi) taxes, the amount of which has not yet been determined
(collectively, “Additional Claims”)
POSTPETITIION INTEREST
13. Addison Lessor asserts a claim for post-petition interest on all of the amounts set
forth above to the extent the Debtors’ bankruptcy estates are determined to be solvent or to
the extent otherwise permitted by applicable law (“Postpetition Interest”).
SUMMARY OF CLAIMS
14.

As a summary of the claims set forth above, and without in any way limiting the

claims set forth above, Addison Lessor asserts the following claims:
(i)

Petition Date Claim in the amount of at least $276,590.35

(ii) Future Rent Rejection Damages in the amount of at least $13,425,864.57, subject
to the provisions of Bankruptcy Code Section 502(b)(6) to the extent applicable;
(iii) Contractor Claims in the amount of at least $4,700,940.49;
(iv) Additional Claims in an amount to be determined; and
(v) Post-petition Interest to the extent permitted.
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RESERVATION OF RIGHTS
15. Addison Lessor reserves the right to amend, modify, or supplement this Proof of
Claim at any time for whatever reason, including, without limitation, for the purpose of
asserting additional claims whether arising from the transactions or events described in this
Proof of Claim or otherwise, and to specify the amount of any of Addison Lessor’s
contingent, unmatured, and/or unliquidated claims as they become non-contingent, matured,
and/or liquidated.
16. By virtue of filing this Proof of Claim, Addison Lessor does not waive, and
expressly reserves, its right to pursue claims (including, but not limited to, the claims
described herein) against CB Theater, or any of the Debtors, based upon additional or
alternative legal theories. In executing and filing this Proof of Claim, Addison Lessor does
not waive any obligation owed to it or any right or rights of action it has or may have against
any of the Debtors, successors, assigns, or any other person or persons, including without
limitation, Cinemex Addison LLC, Cinemex IL, LLC and Grupo Cinemex, S.A. de C.V.
17. Addison Lessor asserts a claim against each of the Debtors in the abovecaptioned cases to the extent such Debtors are obligated for any of the amounts described
herein.
18. Addison Lessor reserves the right to assert that all or any portion of the amounts
described herein are entitled to treatment, including payment, as an administrative expense,
and nothing herein is intended to constitute a waiver of any right to administrative expense
priority. Addison Lessor also reserves the right to assert administrative expenses for amounts
not set forth herein, and to file one or more requests for allowance and payment of
administrative expenses.
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19. Addison Lessor reserves its rights of setoff and recoupment including, without
limitation, the right to set-off the claims asserted herein against any claims that the Debtors
(or any successor or assign of any of the Debtors, or any person claiming by, through or on
behalf of any of them) may assert against Addison Lessor or its successors or assigns, whether
or not arising under the claims or transactions described hereunder. To the extent any of the
claims asserted herein are secured, whether under the Lease or under applicable law, and to
the extent Addison Lessor is entitled to the imposition of an equitable lien, Addison Lessor
asserts a secured claim.
20. Addison Lessor reserves the right to seek to have the reference withdrawn with
respect to the subject matter of these claims, any objection or other proceedings commenced
with respect thereto, or any other proceedings commenced in these chapter 11 cases or
otherwise involving Addison Lessor. Addison Lessor does not intend, by filing this Proof of
Claim, to waive the right to a jury trial for any matter with respect to which a right to jury trial
exists.
21. No judgment has been rendered on the claim.
22. All payments on this claim have been credited and deducted for the purpose of
making this Proof of Claim.
23. By filing this Proof of Claim, Addison Lessor does not submit itself to the
jurisdiction of this Court for any purpose other than to the extent required for the
determination and allowance of this Proof of Claim.
24. This Proof of Claim is not intended to be, and shall not be construed as (i) an
election of remedies or choice of law, (ii) a waiver of any defaults or (iii) a waiver or
limitation of any rights, remedies, claims defenses or interest of Addison Lessor.
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25. This Proof of Claim is also made without prejudice to Addison Lessor’s rights
under the Bankruptcy Code or otherwise.
26. All notices and communications concerning this Proof of Claim should be
addressed as follows:

Michael L. Bernstein, Esq.
Arnold & Porter Kaye Scholer LLP
601 Massachusetts Ave., NW
Washington | District of Columbia 20001
Fax:

202.942.5577

Email:

Michael.Bernstein@arnoldporter.com

WITH A COPY TO:
John Bucksbaum
Bucksbaum Properties
71 S Wacker Drive, Suite 2130
Chicago, IL 60606
Email:

john@bucksbaumrp.com
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LEASE BETWEEN
1025 W ADDISON STREET APARTMENTS OWNER LLC,
a Delaware limited liability company
AND
CINEMEX ADDISON, LLC,
a Delaware limited liability company
AT
ADDISON PARK
Chicago, Illinois

20248561.13
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STANDARD COMMERCIAL
PROJECT LEASE
This Lease is entered into as of
Landlord and Tenant.

~ v 1')

J°=t

, 2016

(the "Effective Date"), by

ARTICLE 1. Definitions and Certain Basic Provisions.
1.1

"Landlord":

1025 W Addison Street Apartments Owner LLC, a

Delaware limited liability company.
Landlord's address:

1.2

"Tenant":

c/o Bucksbaum Retail Properties
71 S. Wacker Drive
Suite 2130
Chicago, IL 60606

Cinemex Addison, LLC, a Delaware limited liability
company

Tenant's mailing address:

Av. Javier Barros Sierra No. 540
Torre I Piso 2, Col.Santa Fe ,
C.P.01210, Mexico, D.F
Mexico
Attn: Jaime Rionda Marin-Foucher

Tenant's trade name:

Cinemex or any trade name under Tenant
operates in the United States

1.3
"Premises": Approximately 30,640 square feet of Floor Area on Level 3,
as shown on the plan attached as Exhibit A, and being part of the Project situated upon the
property described in Exhibit B. Landlord shall provide emergency exits for the Premises, under
applicable laws and/or regulations, at no additional cost to Tenant. The Floor Area of the
Premises shall be subject to measurement as more particularly set forth in Section 3.6 hereof.
1.4
"Project": The property described in Exhibit B (but excluding any office
or residential space), together with such additions, deletions and other changes as Landlord may
from time to time designate as included within the Project; provided that for purposes of
determining Tenant's obligations under this Lease, no deletion or change may be made to the
Project if such deletion or change would increase Tenant's obligations beyond a de minimis
extent or decrease Tenant's rights hereunder beyond a de minimis extent.
1.5
"Floor Area": When used in reference to the Project, "Floor Area"
means the gross leasable area of the Project, excluding (a) basement and mezzanine spaces not
used for retail sales, (b) patio spaces, and (c) kiosks and pushcarts, and subject to changes in the
Project after the date hereof; provided that for purposes of detennining Tenant's obligations
under this Lease, no change may be made to the Floor Area if such change would increase

20248561.13
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Tenant's financial obligations hereunder by more than three percent (3%). When used in
reference to the Premises, "Floor Area" means the gross leasable area of the Premises as set forth
in section 1.3 of this Lease, or as remeasured in accordance with section 3.6 of this Lease. As
used herein, "retail tenants" mean non-residential, non-office space tenants.
1.6

IntentionalJy Deleted:

1.7
"Tenant's Pro Rata Share": A fraction, the numerator of which is the
Floor Area of the Premises and the denominator of which is the Floor Area of the Project, which
as of the Effective Date is contemplated to be approximately 144,500 square feet. On the
Commencement Date, Tenant's Pro Rata Share is estimated to be twenty-one and 2/10
percent (21.2%), but Tenant' s Pro Rata Share shall be subject to change from time to time based
on the re-measurement of the Floor Area of the Premises pursuant to Section 3.6 of this Lease
and changes in the Floor Area of the Premises and the Floor Area of the Project.

"Term": Ten (10) Lease Years plus the Stub Period, commencing on the
1.8
Commencement Date specified in Section 3.2. The "Stub Period" means that period from the
Commencement Date until the last day of the calendar month in which the Commencement Date
occurs, so that the expiration of the Term shall in all events be on the last day of a calendar
month; provided (i) there shall be no Stub Period if the Commencement Date is on the first day
of a calendar month, and (ii) if the Term would otherwise expire in November, December or
January, the Stub Period shall end on the January 31 first following the Commencement Date.
Tenant shall have the option (each, a "Renewal Option") to extend the Term of this Lease for
four consecutive 5-year periods (each, a "Renewal Term"), upon the terms and conditions set
forth on Exhibit F attached hereto.
1.9
"Estimated Delivery Date": July 31, 2018. Landlord shall have the
one-time right to extend the Estimated Delivery Date to any date on or before July 31, 2019
(which shall then become the new Estimated Delivery Date), by delivering written notice of
Landlord' s election to extend the original Estimated Delivery Date to Tenant before January 31,
2018. If said notice is not delivered by said date, then the Estimated Delivery Date shall remain
unchanged. Notwithstanding anything to the contrary contained herein, (i) should Landlord not
deliver the Premises to Tenant within thirty (30) days after the Estimated Delivery Date, subject
to Section 26.3, then Tenant shall receive an abatement of Rent due under this Lease of one (1)
day of Rent for each day of delay, and (ii) should Landlord not deliver the Premises to Tenant
within one hundred twenty (120) days after the Estimated Delivery Date, subject to Section 26.3,
then Tenant may elect to terminate this Lease by written notice to Landlord (a "Termination
Notice") delivered at any time thereafter but prior to delivery of the Premises. If Tenant gives a
Termination Notice, then: (a) this Lease shall be deemed terminated and of no further force or
effect, (b) Landlord shall within ten (10) business days after its receipt of the Termination
Notice, refund any unearned prepaid rent, (c) Landlord shall reimburse Tenant for the lesser of
$200,000.00 or the reasonable out-of-pocket costs incurred by Tenant in negotiating this Lease
and planning for Tenant's Work, and (d) neither party shall have any further rights or obligations
under this Lease or under any guaranty of this Lease or any obligations under this Lease, except
those which expressly survive its expiration or termination (all of those events, collectively, a
"Lease Termination").

2
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l. l 0 "Permitted Use": the operation of a first-class luxury movie theater
primarily showing first-run films (a "Movie Theatre"); and as a secondary or incidental use to
operation of a Movie Theatre, and part of the "Permitted Use," Tenant may use the Premises:
(a) to exhibit telecasts or recorded theatrical performances, second run features, independent
films, and closed circuit or satellite television broadcasts; (b) for incidental sale of food,
beverages and other items typically sold in movie theaters; (c) as a public auditorium to exhibit
motion pictures; (d) for the retail sale from counters, bars, vending machines, theater seats or by
table service of food, beverages (including alcoholic beverages) and refreshments; (e) for the
preparation, storage and cooking of such food, beverages and refreshments; (t) for meetings,
conventions and related uses; (g) for the incidental sale of books, magazines, records, toys,
novelties and other merchandise sold in connection with any past, present or future movie
presentation or any other presentation or event in the Premises; (h) for the incidental use of
electronic game machines and other vending machines and coin or card operated entertainment
devices; (i) for the incidental sale or rental of video cassettes, DVDs, CDs and/or other
audio/video items; G) for the operation of a restaurant or other food establishment; (k) for the
storage, administrative, office, and general uses in support of all of the foregoing at the Premises;
and (I) such other related activities as are customary and usual for a non-X-rated theatre. Tenant
may not use the Premises for any purpose except the Permitted Use. In no event shall Tenant
conduct any business which would violate the exclusives heretofore granted to other tenants of
the Project set forth in Exhibit E or any prohibited use set forth in Exhibit E (each, a "Prohibited
Use"), or any exclusive hereafter granted by Landlord to a tenant of the Project of which Tenant
receives written notice and which does not preclude any of Tenant's then uses. Landlord
represents and warrants to Tenant that Exhibit E contains complete and correct verbatim excerpts
of all existing exclusives and the name of the tenant which each existing exclusives benefits.
Notwithstanding anything to the contrary contained in this Lease, Tenant shall not (i) operate the
Premises or any part thereof as an adult movie theater, or (ii) show X-rated or pornographic
movies at the Premises.
1.11 "Minimum Rent": $51,598.33 per month (based on $20.00 per square
foot of Floor Area contained in the Premises per year) during the Stub Period (if any) and Lease
Years one through five; $56,758.17 per month (based on $22.00 per square foot of Floor Area
contained in the Premises per year) during Lease Year six through ten; $62,433.98 per month
(based on $24.20 per square foot of Floor Area contained in the Premises per year) during the
first Renewal Term; $68677.38 per month (based on $26.62 per square foot of Floor Area
contained in the Premises per year) during the second Renewal Term; $75,545.12 per month
(based on $29.28 per square foot of Floor Area contained in the Premises per year) during the
third Renewal Term; and $83,099.63 per month (based on $32.21 per square foot of Floor Area
contained in the Premises per year) during the fourth Renewal Term.
1.12 "Percentage Rent": The product of (1) the amount of Gross Sales in
excess of the Breakpoint, multiplied by (2) six percent (6%). The "Breakpoint" shall equal
$11,000,000 for Lease Years one through five; $12,100,000 for Lease Years six through ten;
$13,310,000 for the first Renewal Term; $14,641,000 for the second Renewal Term;
$16, 105, 100 for third Renewal Term; and $17,715,610 per year for fourth Renewal Term. There
shall be no Percentage Rent during the Stub Period (if any).

3
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1.13 "Tenant's Construction Period": Nine (9) months from the Delivery
Date as provided in Section 3.1.
1.14 "Lease Year": Each 12 month period beginning on Commencement
Date; provided, however, the first Lease Year shall begin after the expiration of the Stub Period
if the Commencement Date occurs in November, December or January on any day other than
first day of a calendar month.
1.15 "Guarantor": Grupo Cinemex, S.A. de C.V., in accordance with
Exhibit G executed simultaneously herewith. Upon (i) reasonable evidence to Landlord that the
tangible net worth of Cinemex Holdings USA, Inc., a Delaware corporation ("Holdings") is
equal to or greater than $30,000,000 and (ii) the execution of Guaranty by Holdings in favor of
Landlord and in the form of Exhibit G, Landlord shall release Guarantor from its Guaranty and
Holdings shall become Guarantor for purposes of this Lease.
ARTICLE 2. Granting Clause. Subject to the terms of this Lease, Landlord leases to
Tenant, and Tenant leases from Landlord, the Premises.
ARTICLE 3. Construction and Acceptance of Demised Premises.
3.1
Landlord, at Landlord's sole cost and expense, shall construct the building
containing the Premises (the "Building") and certain improvements to the Premises to the extent
provided in the description of "Landlord's Work" in Exhibit C, in accordance with all
applicable laws, rules, regulations and ordinances. Landlord shall obtain all governmental
approvals, licenses and permits to construct and occupy the Project and Landlord's Work
(collectively, the "Permits"). As used herein, the "Delivery Date" is the date on which
Landlord has substantially completed Landlord's Work and delivered possession of the Premises
to Tenant, together with a temporary certificate of occupancy such that Tenant can commence
the performance of Tenant's Work. In all events the Delivery Date shall be deemed to occur not
later than the date on which Tenant takes possession of the Premises and commences Tenant's
Work. Landlord's Work shall be deemed to be substantially completed when Landlord Work is
complete except for minor punch list items that will not impede the completion of Tenant's
Work or the operation of Tenant's business or preclude Tenant from obtaining any permit or
governmental approval that it needs to open for business, including without limitation a
certificate of occupancy. Landlord will obtain the final certificate of occupancy for the base
building work prior to the scheduled opening of Tenant's business at the Premises.
Tenant, at its sole cost and expense, shall within 90 days after the mutual execution of
this Lease deliver to Landlord for Landlord's approval not to be unreasonably withheld, a copy
of Tenant's proposed plans and specifications (the "Proposed Plans") for all improvements to
the Premises necessary to open for business under the trade name set forth herein ("Tenant's
Work"). Landlord shall furnish any comments (which comments shall be reasonable) to the
Proposed Plans (as may be revised) within 10 business days of receipt. If Landlord furnishes
Tenant with reasonable comments to the Proposed Plans, Tenant will resubmit revised Proposed
Plans within 10 business days after having received Landlord's comments. Such review process
will continue until the Proposed Plans are reasonably acceptable to Landlord and approved by
Landlord and Tenant (and once approved by Landlord and Tenant such plans may be referred to
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herein as the "Approved Plans"). Neither Landlord nor its consultants will charge a fee for plan
review or construction coordination or supervision.
Tenant shall accept possession of the Premises on the Delivery Date. Upon acceptance of
the Premises by Tenant, Tenant shall commence and diligently complete Tenant's Work and
install its fixtures, furniture and equipment. Tenant's Work shall be performed by Tenant using
a contractor of Tenant's choice in accordance with the Approved Plans, Exhibit C and all laws,
rules, regulations and ordinances applicable thereto. Tenant shall furnish, equip and provision
the Movie Theatre within the Premises in the ordinary course. All permits for Tenant's Work,
installation of its furniture, fixtures and equipment and the operation of the Premises for the
Permitted Use shall be obtained by Tenant at Tenant's sole cost and expense. Landlord shall
execute any applications and shall, at no out-of-pocket cost to Landlord, provide Tenant with
such further assistance and cooperation as Tenant may reasonably require in connection with
applications for such permits. By initiating Tenant's Work in the Premises, Tenant shall have
accepted the Premises and acknowledged that Landlord has substantially completed Landlord's
Work (except as otherwise provided in this Lease or Exhibit C and subject to completion of any
punch list items); provided that Tenant shall not commence Tenant's Work until Tenant has
delivered to Landlord evidence of the insurance required under Section 3.5 and 14.2 of this
Lease, although Tenant's failure to deliver such evidence shall not delay or extend Tenant's
Construction Period or the Commencement Date. Upon request and provided Landlord has
finally completed Landlord's Work, Tenant will provide Landlord with a written statement that
Tenant has accepted the Premises and that Landlord has completed Landlord's Work.
3.2
The "Commencement Date" shall be the earlier to occur of (a) the date
on which Tenant opens for business to the public in the Premises, or (b) the last day of Tenant's
Construction Period (as defined in Section 3.1). Occupancy of the Premises by Tenant prior to
the Commencement Date shall be subject to all of the provisions of this Lease excepting only
those requiring the payment of Rent (as defined in Section 4.1). At the request of either,
Landlord and Tenant will, following the Commencement Date and provided each of the
following is true and accurate, execute and deliver a commencement date agreement
acknowledging that Tenant has accepted possession, that Landlord has completed Landlord's
Work and reciting the exact Commencement Date and expiration date of this Lease (subject to
any renewals as provided in this Lease). Notwithstanding anything to the contrary contained in
this Lease, Tenant's opening for business shall not be deemed an acceptance oflatent defects on
Landlord's Work.
3.3
Notwithstanding anything contained in this Lease, Tenant shall not be
permitted to, and shall not, open for business in the Premises until Tenant shall have delivered all
required evidence of insurance to the Landlord and Tenant shall have substantially completed
Tenant's Work in compliance with the Approved Plans (collectively, the "Opening
Requirements"). No approval by Landlord shall make Landlord responsible for the condition of
the Premises or constitute a representation by Landlord of compliance with any applicable
requirements or constitute a waiver of any rights and remedies that Landlord may have under this
Lease or at law or in equity. ff Tenant shall open the Premises in violation of this Section 3.3,
such action by Tenant shall constitute an event of default under this Lease subject to such notice
and cure rights set forth herein. The Opening Requirements shall apply not only to Tenant's
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initial construction, but to any subsequent opening after any temporary closure, casualty,
damage, or permitted alteration.
3.4

Upon completion of Tenant's Work, Tenant shall deliver to Landlord the

following.
(a)
An affidavit signed by Tenant certifying that Tenant has
substantially completed Tenant's Work in compliance with the Approved Plans.
(b)
A final notarized original, unconditional waiver of lien with
respect to the Premises executed by Tenant's general contractor and final notarized
original, unconditional waiver of liens executed by each subcontractor, laborer, and
material supplier engaged in or supplying materials or services for Tenant's Work in
excess of $25,000.00. All waiver of lien documentation shall, in every circumstance, be
totally unconditional releases.
(c)
As Built drawings of the Premises with Tenant's Work in digital
format on a CD (such as a PDF).
(d)
A final certificate or temporary certificate of occupancy for the
Premises; provided Landlord obtains a final certificate of occupancy for the for the base
building work and Landlord's Work at the Project is sufficiently complete to allow for
the issuance of a final certificate or temporary certificate of occupancy for the Premises.
3.5

Insurance Requirements of Tenant's Contractors:

(a)
The contractor, for the protection and benefit of itself and the
Landlord, shall specifically procure, pay for, and maintain in full force and effect until
final payment (unless otherwise designated), at no expense to Landlord, the following
policies of insurance, to be written by an insurer acceptable to Landlord, who is qualified
to do business in the State of Illinois, and which shall, as a minimum, afford the
following types and limits of coverage.
(i)

Workers' Compensation: Statutory.

(ii)

Employer's Liability: $1 Million.

(iii)

Commercial
General
Liability
(including
Premises-Operation; Contractual Liability; Liability for
Subcontractors; Products and Completed Operations):
(A)

Bodily Injury & Property Damage - combined
single limit:
1.
2.

$1 Million Each Occurrence.
$1 Million Annual Aggregate.
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(B)

Products and Completed Operations to
maintained for three years after final payment.

be

(C)

A per project/job aggregate endorsement shall
apply.

(D)

Fire Legal Liability of at least $500,000.00.

(iv)

Umbrella Liability: $5 Million (to cover at least all risks
described in the Commercial General Liability policy).

(v)

Comprehensive Automobile Liability: Bodily Injury and
Property Damage: $1 Million Combined Single Limit,
including non-owned and hired automobile liability.

(vi)

Subcontractor's Insurance: The contractor shall require
each of its subcontractors, and all tiers of subcontractors, to
procure and maintain during the life of its subcontract,
Commercial General Liability Insurance of the type and in
the amount specified for the contractor herein, including
Commercial Auto.

(vii)

All Risk Contractor's Equipment Insurance, covering
owned, used, and leased equipment required to perform the
services called for under the contract documents; and all
risk builder' s risk insurance, with limits adequate to cover
the value of the work installed and materials while in transit
and while stored at the site, equipment machinery, tools,
and supplies of any nature whatsoever, including buildings
and all temporary structures to be used in, or incidental to,
the fabrication, erection, testing, or completion of the work.

(viii)

Regulatory: Any other insurance required by applicable
federal, state, or local laws, ordinances, rules, regulations,
or orders.

(b)
The insurance required under Subparagraphs (iii) through (vi)
above shall also include Landlord, its lender(s), and others designated in writing by
Landlord as additional insureds. The inclusion therein of any person or entity as an
additional insured shall not affect any right such person or entity would have as a
claimant thereunder if not so included. Each such policy shall contain the following
cross-liability wording: "In the event of a claim being made hereunder by one insured for
which another insured is or may be liable, then this policy shall cover such insured
against whom a claim is or may be made in the same manner as if separate policies had
been issued to each insured hereunder." All such insurance shall be primary and
non-contributing with any insurance carried by Landlord; and any similar or additional
insurance maintained by Landlord shall be secondary and excess to that carried by the
contractor and subcontractor. Before commencing any work, the contractor shall furnish
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evidence from its insurance carrier showing that it has complied with the provisions of
this Section 3.5. Such policies shall provide that the coverage will not be canceled or
materially modified until after at least 30 days prior notice to Landlord. Upon receipt of
any notice of expiration, cancellation, or alteration, the contractor shall, within 10 days of
receiving such notice, deliver to Landlord other policies of insurance similar in all
respects to the policy or policies about to expire or be canceled or altered. In the event of
failure of the contractor to furnish and maintain such insurance or to furnish reasonably
satisfactory evidence therefor after written notice and 5 days thereafter to cure, Landlord
shall have the right to take out and maintain the said insurance for and in the name of the
contractor, and the contractor agrees to furnish all necessary information to permit
Landlord to take out and maintain such insurance for the account of the contractor and to
pay the reasonable actual cost thereof to Landlord immediately upon presentation of a
bill. Compliance by the contractor with the foregoing requirements as to carrying
insurance and furnishing evidence thereof shall not relieve the contractor from liability
under this Lease. Notwithstanding anything contained herein, Tenant's contractor shall
release Landlord from any and all liability or responsibility to Tenant's contractor or
anyone claiming through or under it by way of subrogation or otherwise from any loss or
damage to property caused by fire or any other perils insured in the policies of insurance
required to be obtained hereunder even if such loss or damage shall have been caused by
the fault or negligence of Landlord or anyone for whom such party may be responsible,
including any other tenants or occupants of the Project.
3.6
Within 30 days following the Delivery Date, upon request of either
Landlord or Tenant, Landlord, at Landlord's expense, shall have its architect ("Landlord's
Architect") measure the final Premises to determine the number of leasable square feet therein.
In making such determination, Landlord's Architect shall measure from the center line of walls
partitioning the Premises from other premises and from the exterior surface of exterior walls. If
the area reflected by such measurement varies from that set forth in this Lease, Minimum Rent,
Tenant's Pro Rata Share, and other payments hereunder based on the Floor Area of the Premises
shall be appropriately adjusted; provided, however, in no event shall the Minimum Rent,
Tenant's Pro Rata Share or any of such other payments be increased by more than 3%. as a result
of such measurement. If neither party requests a measurement within such 30 day period, then
the area specified in this Lease shall be deemed to be the number of leasable square feet in the
Premises. If Tenant disputes the measurement of Landlord's Architect, Tenant shall notify
Landlord within five days after receipt by Tenant of such measurement. Tenant shall then have
30 days to have an architect selected by Tenant ("Tenant's Architect") measure the Premises
using the procedures set forth herein. [f Tenant's Architect disputes the findings of Landlord's
Architect, both Architects shall meet in good faith for a period not to exceed 15 days and try to
reach agreement on the number of leasable square feet. If the Architects cannot reach agreement
within such period, the Architects shall in good faith select a third, independent architect (the
"Resolution Architect") to measure the Premises. The measurement of the Resolution
Architect shall be final and binding on all parties. All fees and costs payable to Landlord's
Architect shall be paid by Landlord. All fees and costs payable to Tenant's Architect, shall be
paid by Tenant. Tenant and Landlord shall each be responsible for one-half of the fees and costs
payable to the Resolution Architect.
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3.7
This Lease shall be contingent upon Landlord obtaining the Permits and
the Permits being unconditional and not subject to any ban, bar, moratorium or unexpired appeal
period (the "Permit Condition"). If the Permit Condition is not satisfied within twelve (12)
months after the Effective Date, Tenant shall have the right to terminate this Lease by delivering
a Termination Notice to Tenant at any time before the Permit Condition has been satisfied. Upon
delivery of a Termination Notice, a Lease Termination shall have occurred.
ARTICLE 4. Monthly Payment; Minimum Rent; Percentage Rent.
4.1
Minimum Rent and Percentage Rent shall accrue from the
Commencement Date provided no Percentage Rate shall be payable during the Stub Period, if
any, and shall be payable where designated by Landlord, without demand therefor and without
any right of abatement, set-off or deduction, for any reason whatsoever. Minimum Rent,
Percentage Rent and all other amounts payable by Tenant pursuant to this Lease are herein
referred to as "Rent." The term "Additional Rent" shall refer to all Rent other than Minimum
Rent or Percentage Rent. Tenant shall not be obligated to open for business or commence the
payment of Minimum Rent or Additional Rent unless at least forty percent (40%) of the Floor
Area of the Project (exclusive of the Floor Area of the Premises) is either open to the public or
under a signed lease (the "Opening Co-Tenancy Requirement"). If Tenant opens for business
prior to the satisfaction of the Opening Co-Tenancy Requirement, Tenant shall pay, in lieu of
Minimum Rent and Percentage Rent, six percent (6%) of the Gross Sales until the Opening
Co-Tenancy Requirement is satisfied but Tenant shall commence the payment of Additional
Rent upon opening for business. If the Opening Co-Tenancy Requirement is not satisfied within
twelve (12) months after the Commencement Date, Tenant may terminate this Lease by giving
written notice of termination to Landlord within thirty (30) days after the end of said twelve (12)
month period. If Tenant does not terminate this Lease within thirty (30) day period, Tenant shall
open for business and commence the payment of full Minimum Rent, Percentage Rent and
Additional Rent (if Tenant has not already commenced the payment of Additional Rent) from
and after the expiration of said twelve (12) month period. Upon such termination neither party
hereto shall have any further obligations hereunder except for obligations which survive the
termination of this Lease.
4.2
The first Minimum Rent payment shall be due and payable on the
Commencement Date, and subsequent Minimum Rent payments shall be due and payable, in
advance, on or before the first day of each succeeding calendar month during the Term; if the
Commencement Date is other than the first day of a month, the initial Minimum Rent payment
shall be appropriately prorated.
4.3
Percentage Rent shall accrue as provided above, and shall be calculated on
a Lease Year basis. Percentage Rent shall be due as a lump sum within 30 days following the
applicable Lease Year provided Gross Sales for such Lease Year exceeded the Breakpoint for
such Lease Year.
4.4
"Gross Sales" shall include the entire amount of the sales price, whether
for cash or otherwise, of all sales of goods, merchandise, food, beverages and services, and all
other receipts whatsoever, of all business conducted in or from the Premises, including, without
limitation, ticket sales, mail or telephone orders received or filled at the Premises, deposits not
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refunded to purchasers, and sales by any subsidiary, affiliate, parent, subtenant, licensee or
concessionaire of Tenant; provided, however, if applicable law prohibits the payment of
percentage rent on the sale of alcoholic beverages at the Premises, the sale price of alcoholic
beverages shall be excluded from Gross Sales and shall be deducted from Gross Sales, to the
extent originally included therein. Gross Sales shall not include (a) sums collected and paid out
for any sales, value added, direct excise tax, or other tax imposed by any governmental authority,
(b) the exchange of merchandise between other stores of Tenant where such exchanges are made
solely for the convenient operation of Tenant's business and not for the purpose of
consummating a sale made from the Premises or to deprive Landlord of the benefit of a sale
which otherwise would be made from the Premises, (c) returns to shippers or manufacturers, (d)
cash or credit refunds to customers, (e) sales of Tenant's fixtures, machinery, or equipment, (f)
sales to employees of Tenant at a discount not to exceed 2% of annual Gross Sales, (g) tips or
gratuities paid to employees of Tenant whether or not appearing on credit card receipts, (h)
vending machines sales, (i) complimentary or promotional food dispensed or spills, (j) credit
card fees or discounts paid to credit card companies, (k) condemnation proceeds or any proceeds
from insurance policies, (1) uncollectible credit charges and uncollected checks, (m) gift
certificates when sold by Tenant until redeemed at the Premises (provided gift certificates sold
elsewhere but redeemed at the Premises shall be included in Gross Sales when so redeemed),
(n) sales over the internet, except that goods delivered at or shipped from the Premises and
services provided at the Premises, even if purchased over the internet, shall be included in Gross
Sales, (o) agency commissions paid by Tenant to independent third parties for selling tickets and
surcharges paid by customers in excess of the standard ticket price for tickets purchased by use
of credit cards to the extent such surcharges are payable to independent third parties and not
retained by Tenant; (p) royalties paid to independent third parties for pay telephones, automated
cash dispensing machines, change machines and similar services provided as a convenience to
Tenant's customers; and (q) should Tenant rent one or more theatres for special events such as a
rally, fashion show, speech or the like, so-called four wall deals, the Gross Sales shall be deemed
the rental received by Tenant and shall not include monies, if any, received by the sponsor of the
event.

ARTICLE 5. Sales Reports and Records.
5.1
By the 30th day of each month Tenant shall deliver to Landlord a
statement of Gross Sales for the preceding calendar month. Within 90 days after the expiration
of each Lease Year and within 90 days after termination of this Lease, Tenant shall deliver to
Landlord a like statement of Gross Sales for the preceding Lease Year, certified to be correct by
a certified public accountant or an officer of Tenant. Tenant shall furnish similar statements for
any licensees, concessionaires and subtenants. All such statements shall be in such form and
shall be accompanied by such supporting information as Landlord may reasonably require. If
any such statement discloses an error in the calculation of the Percentage Rent for any period, an
appropriate adjustment shall be made. Failure of Tenant to timely furnish any Gross Sales
statement shall be an Event of Default subject to applicable notice and cure period as provided in
Section 19.l(b).
5.2
Tenant shall keep at the Premises or at Tenant's principal office within the
United States a complete and accurate set of books and records of Gross Sales and all supporting
records such as tax reports, banking records, cash register tapes, sales slips and other sales
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records, which shall be preserved for at least 36 months after the end of the Lease Year to which
they relate, and shall be subject to inspection and audit by Landlord and its agents at all
reasonable times upon reasonable prior notice, but in no event more than one time per Lease
Year during the Term. If any Gross Sales statements are not submitted by Tenant or if the
statements submitted are found to be incorrect, Tenant shall promptly pay Landlord any
deficiency owed, and if the statements submitted are found to be incorrect to an extent of more
than 5% over the figures submitted by Tenant, Tenant shall pay for the reasonably out-of-pocket
costs of Landlord's inspection or audit on demand. All information regarding Tenant's Gross
Sales shall be held in strict confidence by Landlord and its consultants and shall not be disclosed
to any party other than: (a) to Landlord's mortgagees lenders or prospective purchasers, investors
or mortgage lenders of the Building or the Project or any interest therein, provided that, in the
case of each person mentioned in this clause "a," the recipient has agreed to preserve
confidentiality, (b) to Landlord's agents, employees and professionals, provided that, in the case
of each person mentioned in this clause "b," the recipient has agreed to preserve confidentiality;
or (c) as required by law or in connection with any legal proceeding. Landlord may not use any
auditor engaged on a contingent or success fee basis.
ARTICLE 6. Additional Rent.

6.1
From and after the Commencement Date, Tenant shall pay to Landlord as
Additional Rent hereunder, Tenant's Pro Rata Share of the amount of Operating Costs for the
Stub Period, if any, and each Lease Year. "Operating Costs" shall mean the total costs and
expenses incurred by Landlord in insuring the Project and the operation and management thereof
and managing, operating, maintaining and repairing the Common Areas of the Project, including,
without limitation, the roof and down spouts; the cost of all materials, supplies and services
purchased or hired therefor; the cost and expense of landscaping, gardening and planting,
cleaning, painting (including line painting), decorating, paving, lighting, energy usage
monitoring and control, sanitary control, removal of snow, trash, garbage and other refuse, fire
protection, and water and sewerage charges; the cost of operation of loudspeakers and any other
equipment supplying music, if any, to the Common Areas, or any parts thereof; the cost of
operation of public toilets; the cost of installing and renting of signs, maintenance, repair and
replacement of Utility Facilities serving the Common Areas; the cost of all insurance obtained by
Landlord for the Project and all deductibles; the rental charges for machinery and equipment
used in the operation and maintenance of the Common Areas; the cost of personnel (including
applicable payroll taxes, workers' compensation insurance and disability insurance) to implement
all of the foregoing, including the policing and security services of the Common Areas and the
directing of traffic and parking of automobiles on the parking areas thereof, parking surcharges,
if any; the cost incurred in implementing or complying with orders, rules and regulation of
Local, State and Federal environmental protection agencies and agencies and bodies of similar
jurisdiction; and an administrative fee not to exceed 10% of Operating Costs but no management
fee shall be charged. Tenant shall pay Tenant's Pro Rata Share of Operating Costs in estimated
monthly installments concurrently with each payment of Minimum Rent. The initial monthly
payment shall be based upon the estimated Operating Costs for the Project for the calendar year
in question, and the monthly payment is subject to increase or decrease as determined by
Landlord to reflect an accurate estimate thereof. Operating Cost payments shall be reconciled
annually on a calendar year basis. Within twenty 120 days after the end of each calendar year or
partial calendar year, Landlord shall furnish Tenant with a statement of the actual amount of
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Tenant's Pro Rata Share of Operating Costs for such period, and if Tenant's total Operating Cost
payments are less than the actual Tenant's Pro Rata Share of Operating Costs, Tenant shall pay
to Landlord upon demand the difference; if the total Operating Cost payments exceed Tenant's
Pro Rata Share of Operating Costs, Landlord shall, in its sole discretion, either retain such excess
and credit it to next succeeding future Operating Cost payments or return it to Tenant. For the
first twelve (12) months of the Term, Operating Costs are estimated to be $6.50 per square foot
but such estimate is not a representation or warranty of the actual amounts that will be incurred.
Operating Costs shall not include the following:
(a)
Repairs or other work occasioned by the exercise of right of
eminent domain;
(b)
Leasing commissions, attorneys' fees, costs and disbursements and
other expenses, all of which are incurred in connection with negotiation or
disputes with tenants, other occupants or prospective tenants or in connection with
sales, financing or refinancings;
(c)
Costs associated with cure or correction of defects (including latent
defects) or the correction or abatement of environmental hazards or conditions;
(d)
Renovating or otherwise improving, decorating, painting or
redecorating leased space for other tenants or other occupants or vacant tenant
space, other than ordinary maintenance provided to all tenants, except in common
areas;
(e)
Landlord's costs of electricity and other services sold separately to
tenants for which Landlord is entitled to be reimbursed by such tenants as an
additional charge over and above the base rent and operating expenses or other
rental adjustments payable under this Lease with such tenant, and domestic water
sub-metered and separately billed to tenants;
(f)

Depreciation;

(g)
Expense in connection with services or other benefits of a type
which Tenant is not entitled to receive under this Lease but which either are
provided to another tenant or occupant, or are provided to some other third party;
(h)
Costs and penalties incurred due to violations by Landlord or any
tenant of the terms and conditions of any lease;
(i)
Overhead and profit paid to subsidiaries or affiliates of Landlord
for services on or to the project, to the extent only that the costs of such services
exceed competitive costs, or such services where they are not so rendered by a
subsidiary or affiliate;

U)
Salaries of employees above the level of building manager or
superintendent;
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(k)
Interest on debt or amortization payments on any mortgage or
mortgages and rent under any ground or underlying lease;
(I)
Any compensation paid to, and benefits provided to, clerks,
attendants or other persons in commercial concessions operated by Landlord;

(m)
Any particular item or service for which Tenant otherwise
reimburses Landlord or direct payment over and above Minimum Rent,
Percentage Rent and Additional Rent;
(n)

Advertising and promotional expenditures;

(o)
Any expense for which Landlord is compensated through proceeds
of insurance or agreements of indemnity or surety bonds or guaranties or by any
other tenant other than by pass-through provisions similar to the one contained in
this Section 6.1 (such proceeds to be deducted or excluded from Operating
Expenses, as the case may be, in the year in which received);
(p)
Capital improvements, except those made either to reduce
Operating Costs (such as a labor-saving improvement) (a "Cost Reduction
Improvement") or for the purpose of complying with any applicable law enacted
or made burdensome after the Commencement Date, in which case the amortized
cost of such improvement (amortized over their useful life in accordance with
generally accepted accounting principles, consistently applied) may be included in
Operating Costs for the Lease Year in which such expenditure was made and
subsequent Lease Years until fully amortized; provided, however, that in the case
of a Cost Reduction Improvement the amount of any such costs and interest
attributable to such Cost Reduction Improvement relating to any particular Lease
Year that may be included in Operating Costs for such Lease Year shall not
exceed the projected savings for such Lease Year as a result of such expenditures
by Landlord, as reasonably estimated by Landlord, and any amortization so
disallowed shall be carried forward to future Lease Years;
(q)
Any costs, fines or penalties incurred due to actual or alleged
violation by Landlord of any governmental rule or authority or costs associated
with legal compliance for any portion of the Project which would not be
otherwise be Tenant's responsibility under this Lease;
(r)
Cost of legal, accounting and other professional services incurred
by Landlord, and costs of audits of any kind for any purpose other than preparing,
maintaining, auditing and reviewing records and statements required under this
Lease;
(s)
Cost, rental costs or costs of repair with respect to any art work,
paintings, sculptures, tapestries, antiques or other objects of art or other
furnishings of an unusual nature or extraordinary value;
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(t)
Costs associated with legal defense, correction, clean-up and/or
abatement of environmental hazards;
(u)
Landlord's general overhead, home office personnel, or home
office or administrative expenses, except as it relates to the Project;
(v)

Management fees (other than the administrative fee referenced

above);
(w)
The cost of any maintenance, repair, replacement or other work, to
the extent that (i) it is reimbursed by proceeds of insurance; (ii) it is necessitated
by the negligent or wrongful act of Landlord or any tenant or occupant, or (iii)
made to correct any construction defect;
(x)

Costs paid to any tenant in connection with relocating such tenant;

(y)
Costs paid by Tenant pursuant to other provisions of this Lease,
including, without limitation, real estate taxes, utilities, insurance and the amounts
paid by Tenant under Section 9.5 hereof;
(z)
franchise or income taxes imposed upon Landlord and personal
property taxes other than personal property taxes on personal property used in the
operation, maintenance and repair of the Project;
(aa)
any costs which would have been reimbursed or paid for by
insurance proceeds had Landlord maintained the insurance required under this
Lease, other than the amount of commercially reasonable deductibles and
self-insured retentions, and the amount of any judgment or other charge entered,
or costs assessed against, Landlord in excess of the policy limits of the insurance
maintained by Landlord;
(bb)

reserves for anticipated future expenses;

(cc)
interest, late charges or penalties incurred as a result of Landlord's
failure to pay bills in a timely manner;
(dd) the initial costs incurred for the construction of the Project,
including the parking areas and facilities, or the amortization or depreciation of
such initial cost;
(ee)
any additions or betterments to the Project or Common Areas
including, but not limited to, renovations to the facade of the Project and
improvements to landscaped areas of the Project (provided that the cost of
replacing existing landscaping with comparable plants and shrubs may be
included in Operating Costs); and
(ff)
holiday or other decorations or other promotional expenses relating
to the Project.
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6.2
Tenant shall pay all taxes levied against personal property and trade
fixtures placed in the Premises. If any such taxes are levied against Landlord or Landlord's
property and Landlord elects to pay the same, or if the assessed value of Landlord's property is
increased by inclusion of Tenant's personal property and trade fixtures and Landlord elects to
pay the taxes based on such increase, Tenant shall pay to Landlord upon demand that part of
such taxes for which Tenant is primarily liable. Tenant hereby acknowledges that it shall, and
hereby agrees to, collect all applicable State, local and district sales tax from its customers and
pay such sales tax to the appropriate taxing authority when and as due.
6.3
From and after the Commencement Date, Tenant shall pay its Pro Rata
Share of all taxes, public and/or private assessments (including "service payments in lieu of
taxes") and governmental charges of any kind and nature whatsoever now or subsequently levied
or assessed against the Project and actually paid by Landlord, upon the privilege of renting the
Premises, or upon the amount of rent collected therefor (the "Taxes"). Taxes shall not be deemed
to include any of the following: (t) any sums that are paid by Tenant pursuant to other provisions
of this Lease; (u) interest or penalties arising from Landlord's delinquent payment of Taxes so
long as Tenant timely pays Tenant's Pro Rata Share of Taxes; (v) any taxes on Landlord's, any
ground lessor's or any mortgagee's income; (w) any corporation or franchise taxes; (x) any
estate, gift, succession or inheritance taxes; (y) any capital gains, mortgage recording, transfer,
successor or sales taxes on any purchase, sale, or refinancing of the Project, Landlord, or any
direct or indirect interest in any of them; or (z) any similar taxes imposed on Landlord, any
ground lessor or any mortgagee unless such taxes (referred to in clause "v" or "w") are levied,
assessed or imposed in lieu of or as a substitute for the whole or any part of the taxes,
assessments, levies, impositions that now constitute Taxes. If by law, any assessment that is
included in Taxes may be divided and paid in installments, then, for the purposes of defining
"Taxes," (x) such assessment shall be deemed to have been so divided and to be payable in the
maximum number of installments permitted by law, and (y) there shall be deemed included in
Taxes for each calendar year only the installments of such assessment deemed to be payable
during such calendar year, with any interest payable thereon assuming timely payment of each
installment of such assessment. Landlord may employ professionals to attempt to assure a fair
tax burden on the Project, and the reasonable and actual cost thereof, as well as any reasonable
and actual fees, expenses and costs incurred in contesting any assessments, levies or the tax rate
applicable to the Project, shall be included in Taxes. Taxes shall not include federal income taxes
or inheritance taxes nor shall Taxes include any special assessments levied in connection with
the development of the Project. Tenant shall pay its portion of Taxes in monthly installments
concurrently with each payment of Minimum Rent. The initial monthly tax payment shall be
based upon the estimated Taxes for the calendar year in question, and the monthly tax payment is
subject to increase or decrease from time to time as determined by Landlord to reflect an
accurate estimate of Tenant's portion of the Taxes, taking into account, among other relevant
factors, changes in the assessed valuation of the Project by the Cook County Assessor's Office.
Tax payments shall be reconciled annually on a calendar year basis, and if Tenant's total tax
payments are less than Tenant's Pro Rata Share of the Taxes for such calendar year, Tenant shall
pay to Landlord upon demand the difference; if the total tax payments exceed Tenant's Pro Rata
Share of the Taxes, Landlord shall retain such excess and credit it to future tax payments or
return it to Tenant. Tenant shall also receive its Pro Rata Share of any reductions or refunds of
Taxes whenever obtained by Landlord. However, the first annual reconciliation for taxes shall
occur after the end of the first full calendar Year of the Term, reconciling the aggregate Tax
15
20248561. 13

Case 20-14699-LMI

Claim 39-1 Part 2

Filed 07/05/20

Page 29 of 104

payments made by Tenant during such time against the actual Taxes owed by Tenant for such
time. For the first year of the Term, Taxes are estimated to be $12.50 per square foot but such
estimate is not a representation or warranty of the actual amounts that will be incurred. Upon
written request from Tenant, Landlord shall deliver a copy of the real estate tax bill to Tenant.
6.4
Tenant acknowledges that, in connection with the construction of the
Project, Landlord will perform certain environmental remediation work and will pursue, at its
sole cost and expense, obtaining a Class C designation for the Project from the Cook County
Assessor's Office. Under the Class C designation the Project will be assessed for property tax
purposes at 10% of market value for the first 10 years, 15% for the 11th year and 20% for the
12th year versus the normal assessment rate of25% of market value. For any real estate tax year
that the Class C designation is applicable, Tenant shall pay Landlord Tenant's Pro Rata Share of
Taxes based on the reduced classification attributable to such Class C designation and Tenant
shall also pay Landlord, as additional Tax Rent, 50% of the tax saving solely attributable to such
Class C designation (to the extent it actually reduces Tenant's Pro Rata Share of Taxes). The
savings will be calculated as follows: upon (or promptly following) Landlord's presentation to
Tenant of the second and final installment of Taxes for any given year during which the property
tax assessment level is reduced by reason of the Class C designation (Landlord and Tenant
acknowledging that the first installment of annual property taxes is merely an estimate based on
the property taxes for the prior calendar year), Landlord will provide a written reconciliation of
the cost savings actually realized for Tenant's Pro Rata Share ofreal estate taxes with supporting
documentation including, without limitation, the Class C designation, the fair market value as
determined by the official records of the Cook County Assessor's Office and the real property
taxes calculated with and without the Class C designation, together with copies of the backup
documentation evidencing the Class C designation from the Cook County Assessor's
Office. The additional Tax Rent payment for the tax savings resulting from the Class C
designation shall be due within 30 days following receipt of the written reconciliation provided
by Landlord. By way of example, if Tenant's Pro Rata Share of Taxes for the first full calendar
year of the Term equal $12.50 per square foot (based on the assessed value of the Project equal
to 25% of market value), and in the second full calendar year of the Term, the Class C
designation goes into effect and the Taxes payable by Tenant as a result thereof (based on the
reduced classification attributable to such Class C designation) become $5.00 per square
foot, Tenant would owe an additional $3.75 per square foot payable in equal monthly payments
of 1/12 of $3.75 per square foot.
6.5
Tenant may use a janitorial service provider of its choice to provide
janitorial services to the Premises. Landlord shall make available a common trash facility for the
disposal of trash and garbage from the Premises, which shall be located on the ground level of
the Project near the loading facilities. Tenant shall pay a reasonable charge for the removal of
such trash and garbage, which reasonable charge shall be based on Tenant's usage of the
common trash facility and Landlord's out-of-pocket costs for trash removal, without profit or
other mark-up to Landlord. Such amount shall be payable within 30 business days after receipt
of written invoice from Landlord, or may be billed directly by the entity providing such service.
6.6
Tenant shall promptly reimburse Landlord for all work and services
performed by Landlord at the request of Tenant, including directory changes/additions, and any
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other service performed by Landlord that is Tenant's responsibility hereunder and not performed
by Tenant within 30 days after written notice.
6.7
Landlord shall keep at its principal office within the United States a
complete and accurate set of books and records of Operating Costs, Taxes and insurance charges
for which Tenant is responsible hereunder, which shall be subject to inspection and audit by
Tenant as hereinafter provided. If any such charge is found to be incorrect, as Tenant' s sole
remedy Landlord shall refund Tenant any excess charge within 30 days after Tenant's written
request; provided if Landlord has overcharged Tenant 5% or more, Landlord shall reimburse
Tenant for its reasonable, documented, out-of-pockets costs to perform the audit.
Notwithstanding anything contained herein: (a) Tenant shall provide at least 15 days prior
written notice of its desire to conduct any such audit; (b) Tenant shall conduct any such audit at
Landlord's principal office (or such other location within 25 miles thereof designated by
Landlord) during normal business hours; (c) Tenant may not audit any year more than once, (d)
Tenant shall not conduct more than one audit in any 12 month period; (e) Tenant may not audit
the records of any year more than 12 months after the end of the year; and (f) Tenant may not use
any auditor engaged on a contingent or success fee basis.

ARTICLE 7. Common Area.
7 .1
The "Common Area" is the part of the Project designated by Landlord
from time to time for the common use of all tenants, including parking areas (including multilevel parking structures), sidewalks, landscaping, curbs, loading areas, plazas, private streets and
alleys, lighting facilities, hallways, malls, and restrooms, all of which are subject to Landlord's
sole control. Landlord shall administer, sweep, light, operate, remove all snow and ice, clean,
maintain and repair the Common Areas, and otherwise keep the Common Areas in good order
and repair, in compliance with all laws, rules and regulations and consistent with the comparable
first class mixed-use projects located in City of Chicago. Landlord shall provide such security
service as Landlord from time to time in its reasonable discretion deems advisable. Landlord
may from time to time: change the dimensions and location of the Common Area, as well as the
location, dimensions, identity and type of buildings; construct additional buildings or additional
stories on existing buildings or other improvements in the Project; and eliminate buildings;
provided, however, (i) Landlord shall not change or reconfigure the Protected Area as identified
on Exhibit A-1 without Tenant's prior written consent, which consent may be granted or
withheld by Tenant in Tenant's sole discretion, except Tenant's consent shall not be
unreasonably withheld with respect to the Protected Area situated on the ground floor of the
Building so long as there is no interference with the flow of ingress and egress to and from the
Premises (other than the placement of a trash receptacle within the ground floor Protected Area,
which may be placed without Tenant's consent if it does not interfere with the flow of ingress
and egress beyond a de minimis extent), (ii) Landlord shall not place anything in any Protected
Area that would diminish or interfere with access to the Premises (other than the placement of a
trash receptacle within the ground floor Protected Area, which may be placed without Tenant's
consent if it does not diminish or interfere with access to the Premises beyond a de minimis
extent) or would obstruct the visibility of the Premises or Tenant's signage, unless caused by
casualty, condemnation or legal requirements; (iii) Landlord shall not construct or place, or allow
others to construct or place, any kiosk, pushcart or retail merchandise cart (RMU), in the
Protected Area; (iv) Landlord shall not construct or place, or allow others to construct or place,
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any planting, seating, sculpture, artwork, easel, directory, escalator or other amenity or object of
any kind, whether temporary or permanent, in the Protected Area that would prevent the normal
passage of persons to and from the Premises or would obstruct the visibility of the Premises or
Tenant's signage; (v) Landlord shall not place any advertising in the Protected Area without
Tenant's prior written consent, which consent may be granted or withheld by Tenant in Tenant's
sole discretion except that Landlord may place signage to identify tenants of the second floor of
the Project within those portions of the Protected Area situated on the ground floor of the
Building identified in Exhibit D attached hereto, it being understood and agreed that Landlord
shall not place any signage or advertising promoting a movie theatre business; and (vi) Landlord
shall not sell or distribute, or permit sale or distribution, of any food or beverages (including
snacks, baked goods, and soft drinks, through vending machines or otherwise) within the
Protected Area. If Landlord violates this paragraph in any manner and does not remedy that
violation within three days after notice from Tenant, then so long as Landlord has not cured its
violation, then upon written notice to Landlord, Tenant shall be entitled to take any lawfully
permissible action to remove any violating items and Landlord shall reimburse Tenant for the
reasonable out-of-pocket cost of such action with thirty (30) days after written demand therefor
accompanied by paid invoices or other reasonable supporting documentation. Tenant and its
employees, customers, subtenants, licensees and concessionaires shall have a non-exclusive
license to use the Common Area in common with Landlord, other tenants of the Project and
other persons permitted by Landlord to use the same. Landlord may promulgate and modify
from time to time rules and regulations for the safety, care or cleanliness of the Project which
shall be complied with by Tenant and its employees, agents, visitors and invitees; provided such
rules and regulations are reasonable and non-discriminatory and provided in the event of any
conflict between such rules and regulations and the terms of this Lease, the terms of this Lease
shall supersede and govern. Landlord may temporarily close any part of the Common Area for
such periods of time as may be reasonably necessary for construction, repair or maintenance,
promotional activities or to make repairs or alterations; provided, however, Landlord shall not
close the Protected Area for promotional activities nor may Landlord close the Protected Areas
for more than 2 consecutive days in the aggregate except Landlord may close the Protected
Areas for a longer period of time (but in no event to exceed seven consecutive days) to the extent
and only to the extent reasonably necessary for construction, repair or maintenance. If Landlord
temporarily closes the Common Areas, Landlord shall use commercially reasonable efforts to
complete construction, repair or maintenance promptly, including using overtime pay labor to
complete any work in the Protected Areas, and shall not unreasonably interfere with Tenant's use
and occupancy of the Premises. Landlord may designate areas in which Tenant's employees
shall be required to park (which may be located off the Project if Landlord provides a reasonable
shuttle service), and Tenant shall cause its employees to park in such areas; provided such areas
are no less convenient than that provided for other tenants. Landlord shall also have the right to
designate office and residential parking areas. Tenant and its patrons shall have access to the
Premises from the street, through at least three (3) operating elevators and the right to operate its
business within the Premises 24 hours per day, 7 days per week, at no additional cost, to the
extent the law allows. Tenant shall be permitted to operate beyond the standard hours of the
Project and Landlord shall keep the Common Area or portions thereof, as reasonably necessary,
open, lighted, heated and/or cooled for as long after such standard hours as Tenant shall request
at no additional cost to Tenant.
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7.2
Landlord may from time to time substitute for any planned or existing
parking area other areas or multi-level parking facilities reasonably accessible to the tenants of
the Project and of no further distance or less convenient to the Premises; provided, however,
Landlord shall not make any changes that adversely affect the parking area in Tenant's Protected
Area on the third floor of the Building depicted on Exhibit A-1 beyond a de minimis extent
without Tenant's prior written consent, which consent may be granted or withheld by Tenant in
Tenant's sole discretion.
7.3
Landlord reserves the right to charge for use of any multi-level parking
structures; provided, however, Landlord shall provide validated parking to Tenant's customers at
a rate of Ten Dollars ($10.00) for four (4) hours; provided, however, Landlord shall have the
right to increase the rate for such validated parking once every five years to reflect increases in
market rates for parking. Employees shall be permitted to park in the garage only if paying full
market rates for parking.
If Tenant is prevented or materially and adversely restricted from using
7.4
Common Areas, Tenant shall notify Landlord. Landlord will promptly begin (to the extent
reasonably practicable) and diligently continue to endeavor to restore Tenant's ability to use the
Common Areas. If (A) either Landlord breaches its obligations under this Lease with respect to
the Protected Areas or as a result of Landlord's breach of its obligations to Tenant under the
Lease, (i) Tenant is prevented or materially and adversely restricted from using Common Areas,
(ii) access to the Premises is made unavailable, or (iii) 35% of more of the contiguous rentable
square footage of the Premises is made unusable for the Permitted Use (such unusable portion of
the Premises being referred to as the "Unusable Premises"), (B) such condition continues for
more than three consecutive days after Tenant has notified Landlord of same; (C) Tenant is
unable to use or occupy the Unusable Premises for the ordinary conduct of Tenant's business as a
result of such breach and Tenant ceases to operate within the Unusable Premises during such
period, then Tenant's sole and exclusive remedy shall be an abatement of all monthly Rent as to
the Unusable Premises during the period commencing on the expiration of such three day period
and ending on the earlier of the date (x) Tenant can feasibly resume conducting its business in
the Unusable Premises, or (y) on which such condition is substantially remedied.

ARTICLE 8. Use and Care of Premises.
8.1
The Premises may be used only for the purpose specified in Article I and
for no other purpose. Tenant shall utilize the trade name specified in Article I and no other trade
name in conducting business at the Premises; provided, however, Tenant may change its trade
name in connection with any permitted assignment or subletting. Tenant shall in good faith
continuously throughout the Term carry on in the entire Premises the type of business for which
the Premises are leased. Tenant shall, except during reasonable periods for repairing, cleaning
and decorating keep the Premises open for business with adequate and competent personnel in
attendance seven days per week during Tenant's standard hours of operation.
8.2
All property kept, stored or maintained within the Premises by Tenant
shall be at Tenant's sole risk.
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8.3
Tenant shall not (a) permit any objectionable or unpleasant odors to
emanate from the Premises (the foregoing shall not apply to popcorn odors customarily
associated with a first-class theater operation in a first-class mixed-use project similar to the
Project, (b) place or permit any radio, television, loudspeaker or amplifier on the roof or outside
the Premises or where the same can be seen or heard from outside the building or in the Common
Area, (c) except as set forth in Section 8.10 below, place an antenna, awning or other projection
on the exterior of the Premises other than as contemplated by Tenant's Approved Plans, (d)
solicit business or distribute leaflets or other advertising material in the Common Area, (e) take
any other action which would constitute a nuisance or disturb or endanger other tenants of the
Project or unreasonably interfere with their use of their respective premises, (f) conduct within or
from the Premises any fire, auction or bankruptcy sales, (g) place or install any automated teller
machine anywhere within the Premises or any part of the Common Areas, or (h) violate any
applicable law, ordinance or regulation.
8.4
Tenant shall take good care of the Premises and keep the same free from
waste. Tenant store all trash and garbage within the area designated by Landlord for such trash
pickup and removal in receptacles of the size, design and color from time to time prescribed by
Landlord. Receiving and delivery of goods and merchandise and removal of garbage and trash
shall be made only in the manner and areas from time to time prescribed by Landlord. Tenant
shall reimburse Landlord for its costs incurred to perform any maintenance of sidewalks, serviceways and/or loading areas adjacent to the Premises required as a result of Tenant's business
operations which are beyond the maintenance required generally at the Project.
8.5
Tenant shall maintain all display windows in a neat, attractive condition,
and shall keep all display windows and exterior electric signs in front of the Premises lighted
from dusk until closing.
8.6
Tenant shall include the name and address of the Project and identity of its
business activities in the Premises in all advertisements made by Tenant in which the address and
identity of any similar local business activity of Tenant is mentioned.
8.7
Tenant shall procure all permits and licenses required for the transaction
of business in the Premises and shall comply with all laws, ordinances and regulations applicable
to the use or occupancy of the Premises (including making necessary alterations). Landlord shall
procure all permits and licenses required for its operation of the Project and shall comply with all
laws, ordinances and regulations applicable thereto (including making necessary alterations).
Nothing herein shall preclude either party from contesting any alleged violation of laws,
ordinances or regulations so long as the contesting party shall protect, defend, indemnify and
hold harmless the other party from and against any and all claims, damages, liabilities, costs or
expenses of every kind and nature (including without limitation, reasonable attorney's fees)
imposed upon or incurred by or asserted against the other party arising out of the contesting
party's violation of such laws, ordinances or regulations.
8.8
Tenant shall not establish, or conduct any solicitation of other tenants of
the Project to join, any tenants' association or establish any web site purporting to be sponsored
by, linked to, representing or in any way involving any tenants' association of the Project or
designed to solicit, post, publish or receive complaints from tenants of the Project.
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8.9
Upon the expiration or termination of this Lease, Tenant shall: (a) remove
all of its signage and repair any damage caused by such removal; (b) deliver possession of the
Premises to Landlord in a broom clean condition free of debris; (c) repair any damage to the
Premises caused by Tenant; and (d) remove all of its trade fixtures, personal property and
signage and repair any damage caused by such removal. Regardless of any statutory provision or
case authority to the contrary, in the event that Tenant becomes involved in any bankruptcy case
filed under Title 11 of the United States Code, and Tenant rejects this Lease either voluntarily or
by operation of law, to the extent Landlord incurs any damages arising from Tenant's postpetition failure to fulfill any of the provisions set forth in subsections (a) through (d) of this
Section 8.9, Tenant's obligations to repair or remediate such damages shall be deemed to have
occurred at the time the conduct causing such damages occurred; and Landlord shall be entitled
to an allowed administrative expense claim under Bankruptcy Code Section 503(b)(l)(A) in the
amount of such damages.
8.10 Landlord hereby grants Tenant the right to install, maintain and replace
from time to time antenna and satellite equipment (the "Roof Equipment") on the roof of the
Project, subject to the following: (a) applicable governmental laws; (b) the right of Landlord to
approve Tenant's plans and specifications therefor and to supervise any roof penetrations, which
approval shall not be unreasonably withheld, conditioned or delayed; (c) compliance with the
conditions of any roof bond or warranty maintained by Landlord on the Premises (d) Landlord 's
right to designate the location of the Roof Equipment; (e) the Roof Equipment shall not be
visible from the parking areas of the Project and/or through the Common Area; and (f) Tenant
shall use its commercially reasonable efforts to utilize the then-existing equipment and systems,
if any, to the extent reasonably possible. Upon written request, Landlord shall provide to Tenant
the conditions of any roof bond or warranty maintained by Landlord on the Premises. Tenant
shall have the right to access the Roof Equipment on a 24-hour per day, 7-day per week basis so
long as Tenant gives Landlord reasonable prior notice of such access and affords Landlord's
personnel the ability to accompany Tenant during such access (except in the event of an
emergency). Tenant shall be responsible for the repair of any damage to any portion of the
Premises, the building in which the Premises is located and the Project caused by Tenant's
installation, maintenance, use or removal of the Roof Equipment. The Roof Equipment shall
remain the exclusive property of Tenant, and Tenant may remove the same at any time and shall
remove the same at the expiration or earlier termination of the Term. Tenant shall protect,
defend, indemnify and hold harmless Landlord from and against any and all claims, damages,
liabilities, costs or expenses of every kind and nature (including without limitation, reasonable
attorney's fees) imposed upon or incurred by or asserted against Landlord arising out of Tenant' s
installation, maintenance, use or removal of the Roof Equipment. The provisions of this Section
shall survive the expiration or termination of this Lease.
ARTICLE 9. Maintenance and Repair of Premise.s.

9 .1
Landlord shall keep all elements of the Project, including the foundation ,
the exterior walls, the roof, interior and exterior of windows, mullions and electrical, mechanical
systems (to points of common connection within the Premises), egress stairs, sewer and water
mains and other building systems outside the Premises (to points of common connection within
the Premises), fire sprinklers and fire alarm, and all other structural elements of the Premises in
good condition and repair, ordinary wear and tear excepted. Except for the foregoing and except
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for Landlord's obligations hereunder to correct defects in the construction of Landlord's Work,
Landlord shall not be responsible for maintaining or repairing the interior of the Premises,
storefronts, storefront windows, doors, door closure devices, window and door frames, moldings,
locks and hardware, and painting or other treatment of interior and exterior walls. The
reasonable out-of-pocket costs of any repairs (other than normal wear and tear, damage by
casualty, or repairs due to condemnation) required to be made by Landlord that are occasioned
by the act or negligence of Tenant, its agents, employees, invitees, subtenants, licensees and
concessionaires shall be paid for by Tenant within thirty (30) days after demand to the extent not
covered by net insurance proceeds paid to Landlord therefor. If the Premises need repairs that
are Landlord's responsibility, Tenant shall notify Landlord; Landlord shall promptly make any
such repairs after delivery of such notice.
9.2
Tenant shall furnish, maintain and replace all electric light bulbs, tubes
and tube casings in the Premises.
9.3
Tenant shall maintain the Premises in good condition and make all needed
repairs and replacements, except for repairs and replacements expressly required to be made by
Landlord under this Lease, and shall keep all plumbing pipes and connections free from
obstruction and protected against ice and freezing. At the end of the Term, Tenant shall
surrender the Premises in good condition, reasonable wear and tear and loss by fire or other
casualty not caused by Tenant excepted; surrender all keys for the Premises to Landlord; and
inform Landlord of all combinations on locks, safes and vaults in the Premises.
9.4
Tenant shall maintain the Premises at its own expense in a clean, orderly
and a sanitary condition free of dirt, rubbish, insects, rodents, vermin and other pests, and shall
cause the Premises to be treated against infestation by vermin, roaches or rodents whenever there
shall be evidence of any infestation. Tenant's shall not permit the plumbing and sewage facilities
serving the Premises to be used for any purpose other than that for which they are constructed.
Tenant shall keep and maintain its kitchen facilities in accordance with the laws of the State of
Illinois and in accordance with all directions, rules and regulations of the health officer, fire
marshal, building inspector, or other proper officials of the governmental agencies having
jurisdiction at the sole cost and expense of Tenant. Tenant shall remove grease from all exposed
surfaces of the Premises regularly so as to prevent a risk of fire. Tenant shall not place any
grease into Tenant's trash compactor, normal garbage containers, floor drains, sink drains or
toilets. Tenant shall maintain all grease traps serving the Premises in a commercially reasonable
manner, including a regular treatment program to chemically degrease all grease trap lines.
Tenant agrees to retain a commercially licensed service on a regular basis throughout the Term
and any Renewal Tenn to remove grease from Tenant's grease traps.
9.5
In the event Tenant is served by a common heating, air-conditioning and
air conditioning equipment, Landlord shall repair and maintain in good condition and replace as
necessary such equipment and Tenant shall pay to Landlord a pro rata share of all reasonable
out-of-pocket costs of maintaining, repairing and replacing such equipment as well as a pro rata
share of all utility usage for their respective Premises, as reasonably allocated by Landlord
(collectively, the "Section 9.5 Costs"); provided, however, (i) none of the Section 9.5 Costs shall
be included in Operating Costs, and (ii) the Section 9.5 Costs shall exclude the cost of capital
improvements, except for Cost Reduction Improvements and costs incurred for the purpose of
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complying with any applicable law enacted or made burdensome after the Commencement Date,
in which case the amortized cost of such improvement (amortized over their useful life in
accordance with generally accepted accounting principles, consistently applied) may be included
in the Section 9.5 Costs for the Lease Year in which such expenditure was made and subsequent
Lease Years until fully amortized; provided, however, that in the case of a Cost Reduction
Improvement the amount of any such costs and interest attributable to such Cost Reduction
Improvement relating to any particular Lease Year that may be included in Section 9.5 Costs for
such Lease Year shall not exceed the projected savings for such Lease Year as a result of such
expenditures by Landlord, as reasonably estimated by Landlord, and any amortization so
disallowed shall be carried forward to future Lease Years. As part of Tenant's plan submittal,
Tenant shall provide to Landlord a complete description of all devices and equipment serving the
Premises. Such description shall include detailed specifications, quantities and capacities.
Landlord's engineer shall calculate Tenant's anticipated connected capacity required for the
Premises based upon Tenant's plans. Tenant's pro rata share of the Section 9.5 Costs shall be
computed by multiplying the Section 9.5 Costs by a Tenant fraction (the "Fraction"). The
Fraction's numerator shall be Tenant's connected capacity, and the denominator shall be the total
connected capacity for all spaces that utilize the Landlord provided HVAC system; the manner in
which the connected capacity is measured is described in greater detail in Exhibit C-1 under the
section labeled "HVAC". The calculation may be further reasonably adjusted to the extent the
Tenant varies the operation of the Premises or completes modifications to the Premises.
Landlord's methods of computation and associated assumptions shall be reviewed annually and
reasonably modified by Landlord in order to more accurately reflect changing operation
conditions. Landlord estimates that Tenant's pro rata share of the Section 9.5 Costs is estimated
to be $1.25 per square foot of Floor Area for the first year of the Term; provided, however, such
estimate is not a representation or warranty of the actual changes that will be incurred. Landlord
shall render periodic bills for the Section 9.5 Costs, but not more frequently than monthly, and
Tenant shall pay the amount shown thereon within thirty (30) days after receipt of such
statement. Any statement sent to Tenant with such charges for the use of the common HV AC
system shall be conclusively binding upon Tenant unless, within one (1) year after such
statement is sent, Tenant shall send a notice to Landlord objecting to such statement and
specifying the respects in which such statement is disputed. If such statement is sent, Tenant (and
its accountants, legal counsel and consultants) may reasonably promptly examine Landlord's
books and records relating to the provision of heating, venting and air-conditioning to determine
the accuracy of the statement and Landlord's calculation of the Fraction, subject to the applicable
provisions of Section 6.7 hereof governing the examination of Landlord's books and records. If
after such examination, Tenant still disputes such statement, the decision of the issues raised
shall be determined by expedited arbitration if either of the parties shall so elect, the outcome of
which shall conclusively bind the parties. Notwithstanding the giving of such notice by Tenant,
and pending the resolution of any such dispute, Tenant shall nevertheless pay to Landlord when
due all amounts shown on any such statement, subject to the right to receive a refund of any
overpayment as finally determined.
9.6
Tenant shall repair and maintain in good condition and replace as
necessary all air conditioning, heating and ventilating equipment solely serving the Premises,
shall pay for all utility usage which is separately metered directly to the utility company
providing such utility service, and shall enter into a preventive maintenance/service contract with
a maintenance contractor reasonably approved by Landlord for servicing such equipment.
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Within the 30 day period preceding move out, Tenant shall have the systems and equipment that
solely serve the Premises checked and serviced to insure proper functioning and shall furnish
Landlord reasonably satisfactory proof thereof upon request.

ARTICLE 10. Alterations.
10. l After completion of Tenant's Work, Tenant shall not make any material
alterations, additions or improvements to the Premises without the prior written consent of
Landlord; provided, however, (i) Tenant may, without Landlord' s consent, install unattached,
movable trade fixtures if the same can be installed without drilling, cutting or otherwise defacing
the Premises, and (ii) Tenant may, without Landlord's consent, make interior, non-structural
cosmetic changes that do not cost in excess of $100,000.00 in the aggregate and do not
materially affect the base building systems and floor loads of the Project. When Landlord's
consent for alterations, additions or improvements is required, Landlord shall not unreasonably
withhold its consent if the exterior of the Project is not affected. All alterations, additions,
improvements, carpeting, floor coverings, and fixtures (other than Tenant's signage, trade
fixtures and personal property) installed by either party upon the Premises shall remain upon the
Premises and become the property of Landlord at the end of the Term; provided, however, if
Landlord reasonably conditions its consent to any alterations, additions or improvements to the
Premises on Tenant's agreement to remove such alterations, additions and improvements at the
end of the Term, then unless Landlord subsequently agrees to allow alterations, additions and
improvements to remain in the Premises, Tenant shall remove such alterations, additions and
improvements and repair any damage to the Premises caused by such removal. All signage,
equipment, inventory, trade fixtures and other personal property owned by the Tenant and
located in the Premises, including, without limitation, Tenant's projection equipment and seats
(collectively, "Tenant's Property") shall remain the personal property of the Tenant and shall be
exempt from the claims of the Landlord or any mortgagee or lienholder of the Landlord without
regard to the means by which they are installed or attached, may be removed from the Premises
from time to time and may be removed by Tenant at the expiration of the Term or earlier
termination of the Lease and Tenant shall immediately repair any damage arising from such
removal, which obligations shall survive such expiration or termination. Any items of Tenant's
Property remaining at the Premises at the expiration of the Term or earlier termination of the
Lease shall be deemed abandoned by Tenant and anyone claiming by, through or under Tenant
and Tenant covenants that such property shall be free and clear of any liens, claims, security
interests or other encumbrances. Landlord hereby waives and releases any and all rights it may
have pursuant to this Lease or any common law, statutory, constitutional or equitable lien or
security interest it may otherwise have against any of Tenant's Property, and if requested by
Tenant during the Term, Landlord shall execute, acknowledge and deliver an instrument
confirming the foregoing in form reasonably acceptable to Landlord.
10.2 All work done by Tenant within the Premises shall be performed in a good
and workmanlike manner, in compliance with all applicable governmental requirements and
Tenant shall use commercially reasonable efforts to minimize interference with other
construction in progress and with the transaction of business in the Project; provided, however
that except in the event of an emergency, Tenant shall not be required to (a) employ contractors
or labor at so-called overtime or other premium pay rates; or (b) incur any other overtime costs
or expenses whatsoever (hereinafter referred to as an "Overtime Work Obligation"). All work
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shall be performed by a general contractor reasonably approved by Landlord, pursuant to plans
and specifications reasonably approved by Landlord; Tenant shall reimburse Landlord for actual
out of pocket costs incurred in reviewing and approving Tenant's plans; provided, however,
Landlord shall not charge Tenant for the cost incurred in reviewing and approving the plans for
Tenant's Work and any subsequent review charge shall be capped at $1,500.00 per request for
approval. Prior to commencement of any such work Tenant shall provide evidence that its
contractors have in effect adequate insurance for all risks of loss associated with the work
(naming Landlord as an additional insured).
l 0.3 All venting, opening, sealing, waterproofing or any altering of the roof
(including any work done as part of Tenant's Work) shall only be performed by Landlord's
roofing contractor at Tenant's expense in accordance with plans and specifications reasonably
approved by Landlord. All expenses reimbursable under this Section 10.3 must be reasonable
out-of-pocket expenses and reimbursement shall be made within thirty (30) days after
submission of an invoice therefor.

ARTICLE 11. Landlord's Right of Access; Use of Roof.
11. l Landlord may enter the Premises at any reasonable time upon reasonable
prior notice to Tenant (except in the event of an emergency) for the purposes of inspecting the
same, of making repairs or additions to the Premises, the Building or other premises required or
permitted under this Lease, or showing the Premises to prospective purchasers or lenders, or
showing the Premises to prospective lessees during the last nine months of the Term. Landlord
will use commercially reasonable efforts to minimize interference with Tenant's use and
occupancy of the Premises when entering the Premises, provided, however, (a) Landlord shall
not have any Overtime Work Obligation except to the extent necessary to perform any repair to
remedy any condition that either (i) results in a denial of access to the Premises, (ii) threatens the
health or safety of any occupant of the Premises, or (iii) unreasonably interferes with Tenant's
ability to conduct business in the Premises, and (b) except in the event of an emergency,
Landlord shall enter the Premises outside of Tenant's business hours if Landlord's entry will
unreasonably interfere with Tenant's ability to conduct business in the Premises and Landlord
shall use reasonable efforts to avoid performing any core drilling audible in the Premises during
Tenant's business hours. Notwithstanding the foregoing, Landlord shall have an Overtime Work
Obligation only if Tenant pays Landlord the difference between the overtime or other premium
pay rates and the regular pay rates for that labor and any other overtime costs or expenses so
incurred. In making repairs, alterations, additions or improvements, Landlord shall cause its
contractors or labor to cover and secure repair areas and equipment so as to reasonably minimize
interference with Tenant's business operations in daytime business hours.
11.2 Except as otherwise provided in Section 8.10 hereof, use of the roof above
the Premises is exclusively reserved to Landlord, and Tenant shall not go on the roof without
Landlord's prior written consent.

ARTICLE 12. Signs; Storefronts.
12.1 Tenant shall be permitted to install its standard storefront signage on three
sides of the exterior of the Premises, subject to the reasonable approval of Landlord and
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compliance with applicable law; provided, however, Tenant acknowledges that the exterior walls
of the building are constructed adjacent to existing lot lines and Landlord makes no
representation or warranty regarding improvements that may be constructed in the future on
adjacent properties. Prior to the Commencement Date, Tenant may a "Coming Soon" banner
upon the Premises, subject to the reasonable approval of Landlord and compliance with
applicable law. Tenant shall be permitted to install its standard movie posters in the ground floor
and third floor lobby areas serving the Premises, in the locations set forth on Exhibit D, subject
to compliance with applicable law. Tenant shall be afforded its proportionate share of the tenant
identification signage made available for the Project and at least as much signage at the Project
as other commercial tenants occupying the same or lesser Floor Area as Tenant. Landlord
expressly approves Tenant's signage shown on Exhibit D-1 , subject to its compliance with
applicable law.
12.2 Except as otherwise provided above, Tenant shall not, without Landlord's
prior written consent, not to be unreasonably withheld (a) make any changes to or paint the
storefront; or (b) install any exterior lighting, decorations or paintings; or (c) erect or install any
signs, banners, window or door lettering, placards, decorations or advertising media of any type
visible from the exterior of the Premises; provided, however, that display of movie posters and
other promotional materials (including, without limitation, brand sponsors and credit cards
accepted) shall be permitted inside the Premises and in the interior window displays within the
Premises (if any), whether or not visible from outside of the Premises, provided the same are
consistent with a first class theatre operation, the same do not reduce the signage permitted by
law on the exterior of the Project and the same are in compliance with all applicable laws, rules,
regulations and ordinances and such posters and promotional materials may be changed and
managed from time to time in a manner consistent with a first class theatre operation and in
compliance with all applicable laws, rules, regulations and ordinances.
12.3 Tenant shall, on or before the Commencement Date, install all signs in
accordance with this Lease. At the end of the Term and upon the removal or alteration of a sign,
Tenant shall repair and paint the building fascia surface where such signs are or were attached.

ARTICLE 13. Utilities.
13.1 Landlord shall provide and maintain the facilities necessary to supply
water, electricity, gas (if applicable), telephone service and sewerage service to the Premises.
Gas and electric service will be separately metered; Tenant, at Tenant's expense, shall be
responsible for providing and maintaining, or for any arranging the utility service providers to
provide and maintain, any meters or other devices for the measurement of such utilities supplied
to the designated point of service. Tap water will be submetered. Landlord, at Landlord's
expense, shall be responsible for providing and maintaining, or for any arranging the City of
Chicago to provide and maintain, the water meter; Tenant, at Tenant's expense, shall be
responsible for providing and maintaining the check valve; and Landlord's property manager
shall be responsible for reading the submeter and billing Tenant for its usage at the same rates
that Tenant would be charged if the service were directly metered. Condenser water shall be
provided to Tenant pursuant to Section 9.5 and cost of providing condenser water shall be
allocated to Tenant in manner set forth in Section 9.5 and Tenant's responsibility for payment of
such costs is set forth in Section 9.5. Landlord may elect to directly supply any of the utilities
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furnished to the Premises, so long as the rates charged therefor do not exceed commercially
reasonable rates which Tenant would otherwise pay if it contracted directly with a utility
company for such services. Tenant hereby authorizes Landlord to obtain utilities on the terms
and conditions contained herein on Tenant's behalf. Tenant shall not use an alternate service
provider in lieu of the public utility except with Landlord's prior written consent, not to be
unreasonably withheld or delayed.
13.2 Tenant shall promptly pay all charges for electricity, water, gas, telephone
service, sewerage service and other utilities furnished to the Premises and any maintenance
charges therefor; provided, however, Tenant shall have no responsibilities to pay any impact, tap,
meter, connection charges, tie-in fees, or any other fees associated with Tenant tying into
Landlord's delivered utilities.
13.3 Except as a result of Landlord's gross negligence or willful misconduct,
Landlord shall not be liable for any interruption or failure whatsoever in utility services and
Tenant shall comply with all provisions of this Lease notwithstanding any such failure or
interruption. Notwithstanding the foregoing, (A) in the event any utility service to the Premises
shall be interrupted for a period in excess of 3 days as a result of Landlord's negligence or willful
acts or Landlord's failure to perform its obligations under this Lease; (B) Tenant is unable to use
or occupy the Unusable Premises for the ordinary conduct of Tenant's business as a result of
such interruption and (C) Tenant ceases to operate within the Unusable Premises during such
period, then all Rent payable hereunder with respect to the Unusable Premises shall abate from
the expiration of such 3 day period or the date Tenant ceases operating, whichever is the last to
occur, until such service is restored or Tenant reopens for business, whichever is the first to
occur. Such abatement shall be Tenant's sole and exclusive remedy for such interruption of such
utility services.

ARTICLE 14. Indemnity.
14.1 Notwithstanding anything else contained herein, Landlord shall not be
liable to Tenant or to Tenant's employees, agents or visitors for injury to person occurring within
the Premises during the Term of this Lease from and after the date possession of the Premises is
delivered to Tenant, and subject to the provisions of Section 14.5 hereof, Tenant shall indemnify
and defend Landlord and Landlord's agents, employees and contractors from all loss, expense,
claims or actions arising out of such injury (including any court costs and attorneys' fees), except
to the extent such injury is caused by Landlord's negligence or willful misconduct.
Notwithstanding anything else contained herein, Tenant shall not be liable to Landlord or to
Landlord's employees, agents or visitors for injury to person occurring within the Common
Areas during the Term of this Lease, and subject to the provisions of Section 14.5 hereof,
Landlord shall indemnify and defend Tenant and Tenant's agents, employees and contractors
from all loss, expense, claims or actions arising out of such injury (including any court costs and
attorneys' fees) , except to the extent such injury is caused by Tenant's negligence or willful
misconduct. Notwithstanding the foregoing, in no event shall either party be liable to the other
for any punitive or consequential damages. The provisions of this section shall survive the
termination or expiration of this Lease with respect to any claims or liability occurring prior to
such termination or expiration.
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14.2 Tenant shall procure and maintain throughout the Term from and after the
date possession of the Premises is delivered to Tenant, at its sole expense, (a) Commercial
General Liability Insurance insuring Landlord and Tenant against all claims arising out of
Tenant's use or occupancy of the Premises or the condition of the Premises, in an amount not
less than $1 Million per occurrence and $2 Million aggregate for both premises operations and
products/completed operations and at least $500,000 for fire legal liability, (b) property
insurance on a "special peril" broad form coverage basis, covering the replacement cost of all
alterations, additions, partitions, improvements, and personal property installed in the Premises,
(c) business income insurance for a period of one year, (d) insurance covering glass breakage in
the Premises, (e) Workers Compensation in an amount not less than the statutory minimum and
including Employers Liability in an amount not less than $1 Million (which shall be maintained
by Tenant from and after the date Tenant hires employees in the Premises), (f) umbrella liability
in amount not less than $4 Million (to cover at least all risks described in the Commercial
General Liability policy), and (g) comprehensive automobile liability, bodily injury and property
damage in an amount not less than $1 Million combined single limit, including non-owned and
hired automobile liability. All policies of insurance under clauses (a), (f), and (g) shall name
Landlord, and any other entity as required by Landlord, as an additional named insured. All
policies of insurance under clauses (b) and (d) shall name Landlord and Landlord's mortgagee as
a loss payee. All policies of insurance shall be on an occurrence (as opposed to a claims made)
basis; be issued by an insurance company reasonably acceptable to Landlord; and policies of
insurance under clauses (a) and (f) shall provide primary coverage to Landlord when any policy
issued to Landlord is similar or duplicate in coverage (Landlord's policy shall be excess over
Tenant's policies). It is agreed that either Tenant or Tenant's insurance carriers shall provide at
least 30 days' prior written notice of cancellation of any policies to Landlord. Should the
Tenant's operation include the serving or selling of alcoholic beverages, liquor liability coverage
will also be required in such coverages as Landlord may require and in an amount of at least $1
Million. Tenant shall deliver evidence satisfactory to Landlord of the insurance required
hereunder prior to commencing Tenant's Work hereunder and not less than 10 days prior to each
renewal of coverage. Such evidence shall be in the form of, (a) a Certificate of Insurance, and
(b) an Additional Insured Endorsement or a Blanket Additional Insured Endorsement.
14.3 Landlord shall maintain or cause to be maintained during the Term with a
company qualified to transact business in the state of Illinois: (a) Commercial General Liability
Insurance in an amount not less than $1,000,000 per occurrence and $2,000,000 aggregate; (b)
property insurance on a "special peril" broad form coverage basis, covering the replacement cost
of all alterations, additions, partitions, improvements, and personal property installed by
Landlord at the Project (excluding improvements made by tenants and tenants' personal
property) and insuring the Project (including the Building) for Special Causes loss at full
replacement value; (c) umbrella liability in amount not less than $4 Million (to cover at least all
risks described in the Commercial General Liability policy), and (d) such other insurance as
Landlord from time to time deems appropriate.
14.4 Except for the Permitted Use, Tenant will not permit the Premises to be
used in any manner that would void the insurance thereon or on the Project; increase the
insurance risk; or cause the disallowance of any sprinkler credits. Tenant shall pay any increased
insurance costs caused by Tenant's use of the Premises other than for the Permitted Use.
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14.5 Notwithstanding anything contained herein, 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 from any loss or damage to
property caused by fire or any other perils insured in the policies of insurance obtained or
required to be obtained hereunder (assuming a zero deductible in all cases), even if such loss or
damage shall have been caused by the fault or negligence of the other party or anyone for whom
such party may be responsible, including any other tenants or occupants of the Project.

ARTICLE 15. Non-Liability for Certain Damages. Except as a result of Landlord's
breach of its obligations under this Lease or due to Landlord's negligence or willful misconduct,
Landlord and Landlord's agents and employees shall not be liable to Tenant or any other person
for any injury to person or damage to property caused by the Premises or other portions of the
Project becoming out of repair or damaged or by defect in or failure of equipment, pipes or
wiring, or broken glass, or by the backing up of drains or by gas, water, steam, electricity or oil
leaking, escaping or flowing into the Premises, nor shall Landlord be liable to Tenant or any
other person for any loss or damage that may be occasioned by or through the acts or omissions
of other tenants of the Project or of any other persons or entities whomsoever, excepting only
duly authorized employees and agents of Landlord.
ARTICLE 16. Damage by Casualty.
16.1 Tenant shall give immediate written notice to Landlord of any damage to
the Premises by fire or other casualty.
16.2 If the Premises or the building in which the Premises are located shall be
(a) destroyed or substantially damaged by a casualty that costs more than 50% of the
replacement cost of the building in which the Premises are located (whether or not the Premises
shall have been damaged or rendered untenantable), as determined in the reasonable opinion of a
reputable independent architect, engineer or contractor selected by Landlord and reasonably
approved by Tenant (the "Engineer"); (b) destroyed or rendered untenantable to an extent in
excess of 50% of the Floor Area of the Premises by a casualty covered by Landlord's insurance;
(c) destroyed or substantially damaged by a casualty not covered by Landlord 's insurance; or
(d) 25% or more of the Premises shall be damaged or destroyed by a fire or other casualty that
occurs during the period of twenty-four (24) months immediately preceding the Expiration Date,
then Landlord may elect to terminate this Lease, provided that in the case of (a) and (c),
Landlord may not terminate this Lease unless it shall elect to terminate all of the leases of
similarly situated tenants in the Building, and in the case of (d), Tenant shall have the right to
make Landlord's aforesaid termination ineffective by exercising a renewal option within fifteen
(15) business days after the date that Landlord exercises Landlord's aforesaid right to terminate
this Lease under clause (d). Should Landlord elect to terminate this Lease it shall give written
notice of such election to Tenant within 60 days after the occurrence of such casualty. Upon the
termination of this Lease under the conditions provided for in this paragraph, the Minimum Rent
and any Additional Rent shall be apportioned and any prepaid portion of Minimum Rent and
Additional Rent for any period as of the date of the casualty shall be refunded by Landlord to
Tenant within thirty (30) days.
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16.3 If neither Landlord nor Tenant elects to terminate this Lease, Landlord
shall proceed with reasonable diligence to rebuild and repair the Premises to substantially the
condition before the damage (the "Casualty Restoration"). The Minimum Rent and Additional
Rent shall be reduced in the proportion that the number of square feet of Floor Area of the part of
the Premises that is not usable or accessible by Tenant by reason of such fire or other casualty
bears to the total Floor Area of the Premises immediately prior to such fire or other casualty, for
the period commencing on the date of such fire or other casualty and ending on the earlier to
occur of the date that Tenant resumes operations from the damaged portion of the Premises or
the date that is 180 days after Landlord Substantially Completes the restoration described in this
Article or the applicable portion of the Premises becomes accessible, as the case may be. It being
understood that even if (i) only a portion of the Premises may have been physically damaged, but
smoke has caused the smell and/or air quality of the Premises to be untenantable, or (ii) more
than 35% of the Floor Area of the Premises shall be destroyed or rendered untenantable, or (iii)
access to the Premises is materially impaired, then the entire Premises shall be deemed unusable
and if Tenant ceases operations from the Premises, all Rent shall abate until such condition is
remedied. At Tenant's request, Landlord shall, from time to time, inform Tenant of the progress
of Casualty Restoration and of the estimated date of Substantial Completion of the same.
Landlord shall promptly notify Tenant when Landlord has Substantially Completed the Casualty
Restoration. Upon Substantial Completion of Casualty Restoration, Landlord shall diligently
prosecute to completion any items of repair work not completed (i.e., "punchlist" items
remaining to be completed). To the extent that any Building Common Areas and Building
Systems shall be damaged by fire or other casualty, the damage, with such modifications as shall
be required in order to comply with applicable laws, shall be diligently repaired by and at the
expense of Landlord to substantially the condition of such areas or systems prior to such damage,
to the extent practicable. In the event of any damage or destruction to the Premises, Tenant shall,
upon notice from Landlord, remove, at Tenant' s expense, such portion or all of Tenant's shelves,
bins, equipment, trade fixtures and other property from such portion of the Premises as Landlord
shall reasonably request.
16.4 Notwithstanding the foregoing, within thirty (30) days after a casualty to
the Premises Landlord shall give to Tenant a statement prepared by a reputable and independent
architect, engineer or contractor setting forth the estimate of such architect, engineer or
contractor in good faith as to the time required for Landlord to Substantially Complete the
restoration of the Premises. If (i) Landlord fails to notify Tenant within the thirty (30) day
period, (ii) Landlord notifies Tenant within such thirty (30) day period that the Premises cannot
be fully restored within twelve (12) months from such casualty, or (iii) the Premises have not yet
been fully restored within the later to occur of thirty (30) days after the estimated date of
completion or the expiration of such twelve (12) month period after the casualty; then in any of
such cases Tenant may, at its option, cancel this Lease upon written notice to Landlord within 30
days of the dates described in clause (i), (ii) or (iii), as the case may be, but prior to the date
Tenant provides the estimate of such architect, engineer or contract in the case of (i) and prior to
the date Landlord substantially completes the Casualty Restoration, in the case of (iii), as of the
date of Tenant's notice to Landlord, in which event Rent shall continue to be apportioned
according to the affected portion of the Premises until the effective date of cancellation, and shall
cease as of such effective date. In such event Landlord shall promptly refund to Tenant any Rent
paid in advance. In the event twenty-five percent (25%) or more of the Premises shall be
damaged or destroyed by fire or other casualty during the last 2 years of the Term, Tenant may
30
20248561 .13

Case 20-14699-LMI

Claim 39-1 Part 2

Filed 07/05/20

Page 44 of 104

terminate this Lease by written notice to Landlord, such right to be exercised, if at all, within 30
days after such damage or destruction.
16.5 Landlord's obligation to rebuild and repair under this Article 16 shall be
limited to restoring Landlord's Work to substantially the condition in which the same existed
prior to the casualty. Promptly after completion of such work by Landlord, Tenant will proceed
with reasonable diligence to rebuild, repair and restore its signs, fixtures and equipment and
other items of Tenant's Work.
16.6 If the holder of any indebtedness secured by a mortgage or deed of trust
covering the Premises requires that the insurance proceeds be applied to such indebtedness, then
Landlord may terminate this Lease by delivering written notice of termination to Tenant.
ARTICLE 17. Eminent Domain.

I 7 .1 If any portion of the Premises is taken by a government entity exercising
the power of eminent domain, or sold to a government entity by Landlord under the exercise of
said power (the final judicial order that permits the taking is herein referred to as
"condemnation"), this Lease shall terminate as to the part so taken as of the date the
condemning authority takes possession of the condemned portion of the Premises (the
"Condemnation Date") and Minimum Rent shall be reduced in proportion to the area taken and
Tenant's Pro Rata Share of Operating Costs and Tenant's Pro Rata Share of Taxes shall be
reduced in like proportion, effective on the date physical possession is taken by the condemning
authority. Following such partial taking, Landlord shall make all necessary repairs or alterations
as soon as reasonably possible that are necessary to restore the Premises and the Project as soon
as reasonably possible to a complete unit of the same quality, character and utility for Tenant's
purposes existing prior to the condemnation.
17.2 If (a) a portion the Premises is taken, or (b) the parking, access and egress,
for the Premises are materially impacted, and in Tenant's reasonable business judgment, the
Premises are no longer reasonably suitable for Tenant's operations, Tenant may terminate this
Lease. If the entire Premises are condemned, then this Lease shall automatically terminate as of
the Condemnation Date. The party who receives the condemnor's notice of intention to take (the
"Condemnation Notice") shall immediately give a copy of the Condemnation Notice to the
other party.
17.3 Except as otherwise provided in Section 17 .2 above, if any part of the
Common Area shall be taken, this Lease shall not terminate, nor shall the Rent payable
hereunder be reduced, except that either Landlord or Tenant may terminate this Lease if the
parking garage, or area of the Common Area remaining following such taking shall be less than
30% of the area of the Common Area immediately prior to the taking. Notwithstanding the
foregoing, Landlord may only exercise its right to terminate under this Section if Landlord
terminates the leases of all similarly situated tenants. Any election to terminate this Lease in
accordance with this provision shall be exercised by written notice delivered within 30 days after
the date physical possession is taken by the condemning authority.
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17.4 In the event of a taking by eminent domain of all or any part of the
Premises for a temporary use (a "Temporary Taking"), this Lease shall remain in full force and
effect without any reduction of Minimum Rent, Additional Rent or any other charges payable
hereunder. Except as provided below, Tenant shall be entitled to the entire award for a
Temporary Taking, unless the period of occupation and use by the condemning authorities shall
extend beyond the date of expiration of this Lease, in which event the award made for such
Temporary Taking shall be apportioned between Landlord and Tenant as of the date of such
expiration.
17.5 All compensation awarded for any taking (or the proceeds of private sale
in lieu thereof) of the Premises or Common Area shall be the property of Landlord and Tenant
hereby assigns its interest in any such award to Landlord; however, Landlord shall have no
interest in any separate award made to Tenant for loss of business or for the taking of Tenant's
fixtures and other personal property to the extent such award does not diminish Landlord's
award. Tenant shall not be entitled to any award for the value of the unexpired Term but in the
event that any award is rendered specifically to compensate Tenant for the taking of the
unamortized cost of Tenant's leasehold improvements, removal of Tenant's merchandise,
furniture, fixtures, leasehold improvements and equipment, Tenant's lost business and goodwill,
and/or any relocation expenses, such an award shall belong to Tenant and Tenant may pursue a
separate condemnation award to which it is entitled so long as such award does not diminish
Landlord's award.
ARTICLE 18. Assignment and Subletting.
18. l Except as provided below, Tenant shall not (a) assign, encumber,
mortgage, or in any other manner transfer this Lease or any estate or interest therein; (b) sublet
the Premises or any part thereof, or grant any license, concession or other right to occupy any
portion of the Premises; or (c) permit any other person to become Tenant by merger,
consolidation, or otherwise (each a "Transfer") without the prior written consent of Landlord
not to be unreasonably withheld. Consent by Landlord to one or more Transfers shall not operate
as a waiver of Landlord's rights as to any subsequent Transfer. Except as otherwise set forth
herein, Tenant and any guarantor of Tenant's obligations under this Lease shall remain fully and
jointly and severally liable under this Lease.
18.2 Tenant shall give Landlord at least 30 days' advance written notice of any
proposed Transfer (other than for a Permitted Transfer, defined below), accompanied by a copy
of the proposed Transfer documents and a fee equal to $1,000.00 to defray Landlord's costs in
reviewing Tenant's request, including such additional reasonable information, including
financial information, as Landlord may request regarding such transferee. Fifty percent (50%) of
all rent paid in respect of a Transfer (after deducting Tenant's reasonable expenses incurred in
connection with such Transfer therefrom, including transfer taxes, if any, brokerage
commissions, advertising and marketing expenses, attorneys' fees and disbursements,
concessions or work allowances and any alterations Tenant performs for the transferee
(collectively, "Transfer Costs")) in excess of the Rent due hereunder (at the rate per square foot
payable by Tenant under this Lease) shall be paid to Landlord as received by Tenant. Transfer
Costs shall be deducted from the first available amounts paid to Landlord under this Section,
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until fully recovered. The provisions of this Section 18.2 shall not be applicable to a Permitted
Transfer.
18.3 Notwithstanding anything contained herein, Tenant may assign this Lease
or sublet all or any part of the Premises, upon written notice to Landlord but without Landlord's
prior consent for any of the following (each, a "Permitted Transfer"): (a) any entity controlling,
controlled by or under common control with Tenant; (b) any entity resulting from the merger,
consolidation or reorganization of Tenant with or into any other entity; (c) any entity acquiring
all or substantially all of Tenant's assets or the membership interests in Tenant; (d) any Luxury
Equivalent Theater Operator (as hereinafter defined), or (e) as part of a sale of at least
fifteen (15) movie theater venues owned and operated by Tenant and its affiliates. A "Luxury
Equivalent Theater" shall mean a dine-in, luxury, state-of-the-art technology movie theater;
provided, however, that such named theater tenant (i) shall not violate the other terms and
conditions of this Lease, including, without limitation, the duty to use the Premises for the
Permitted Use, (ii) shall not breach any restrictive use covenant contained in any other lease,
(iii) shall have a tangible net worth equal to or greater than Tenant as determined in accordance
with generally accepted accounting principles and verified by independently audited financial
statements, and (iv) shall have the operating experience and reputation similar to Tenant (and
Guarantor) in first class mixed-use projects. The provisions of Section 19.2 shall not apply to
any assignment or sublease made pursuant to this Section 18.3. Notwithstanding any such
assignment, Tenant and any guarantor of Tenant's obligations under this Lease shall remain fully
and jointly and severally liable under this Lease unless the assignee, together with any guarantor,
shall have a tangible net worth of at least $50 million and shall own and operate at least thirty
(30) movie theater venues, in which event upon the assumption of such obligations by the
assignee, the assignor and any guarantor of the assignor's obligations under this Lease shall be
released from liability under this Lease arising from and after the date of the assignment.
18.4 Notwithstanding anything contained herein, Tenant may sublet portions of
the Premises (not exceeding thirty-three percent (33%) of the floor area thereof in the aggregate)
or enter into what are commonly known as "leased department agreements" or "concessions" or
"licensees," but no such subletting shall operate to release Tenant from its liability for the full
performance and observance of all of the terms, covenants and conditions on the part of Tenant
to be observed and performed hereunder. Notwithstanding any such subleases, leased
department agreements, concessions or licenses, the Premises shall be operated as a single store
with no separate entrance or exit maintained by any such sub lessee, licensee, or concessionaire.

ARTICLE 19. Default by Tenant and Remedies.
19.1

The following shall be "Events of Default" by Tenant:

(a)
The failure to pay rent or any other amount payable hereunder
within 10 days after receiving written notice thereof from Landlord; provided that after Landlord
has given two such notices in any 12 month period, it shall not be required to give further notice
under this Section, and any subsequent failure to pay during the Term hereof shall immediately
be an Event of Default.
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(b)
The failure to comply with any other provision of this Lease that is
not cured within 30 days after written notice thereof to Tenant; provided, however, if the matter
in question is not reasonably susceptible of being cured within 30 days, then it shall not be an
Event of Default hereunder if Tenant commences to cure such matter within such 30-day period
and thereafter diligently and with continuity prosecutes such cure to completion in a period.

(c)
The filing under the United States Bankruptcy Code of a petition
by or against Tenant or any guarantor of this Lease and such filing is not dismissed, vacated,
stayed or bonded pending appeal within 60 days from the entry thereof.
(d)
Tenant is insolvent, fails to pay its debts generally as they become
due, makes an assignment for the benefit of its creditors, or a receiver, trustee or liquidator of
Tenant or of any material part of its assets or of Tenant's interest in this Lease is appointed in
any proceeding, which appointment is not vacated or stayed within 7 business days.
(e)
Closure of the Premises for any reason for a period in excess of 30
days (other than because of casualty loss or condemnation, force majeure, negligence or
intentional misconduct of Landlord, its employees, agents or contractors or failure of Landlord to
perform its obligations under this Lease, for repairs or restoration of damage, or up to 90 days for
refurbishment).
19.2 Upon the occurrence of an Event of Default, Landlord may pursue any one
or more of the following remedies without further notice or demand:
(a)

Terminate this Lease.

(b)
Terminate Tenant's right to possess the Premises by re-entering the
Premises by summary proceedings, ejection or otherwise, without terminating this Lease. In
such event, Landlord may alter or change locks and other security devices at the Premises subject
to applicable law. Landlord shall have no obligation to furnish a new key unless and until
Tenant cures all existing Events of Default and delivers to Landlord additional security, as
determined by Landlord, for performance of Tenant's obligations.

(c)
Perform any of Tenant's obligations under this Lease, and Tenant
shall reimburse Landlord on demand for all reasonable costs incurred by Landlord in doing so.
(d)

Exercise any other remedy provided in this Lease or under

applicable law.
19.3 Exercise by Landlord of any one or more remedies hereunder or otherwise
available shall not be an acceptance of surrender of the Premises. If Landlord terminates this
Lease or Tenant's right to possess the Premises, Tenant shall immediately deliver possession of
the Premises to Landlord, and if Tenant fails to do so, Landlord may, without prejudice to any
other right, take possession of the Premises and remove Tenant and any other occupants. In the
Event of a Default by Tenant, Landlord agrees to use its good faith efforts to mitigate its
damages by making reasonable efforts to relet the Premises on commercially reasonable terms
but Tenant shall not be required to give any preference to the leasing of the Premises over any
other space that Landlord may have available.
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19.4 If Landlord terminates this Lease under Section l 9.2(A), Landlord may
recover from Tenant as damages: (i) the worth at the time of award of any unpaid Rent which
had been earned at the time of such termination; plus (ii) the worth at the time of award of the
amount by which the unpaid Rent which would have been earned after termination until the time
of award exceeds the amount of such loss of Rent Tenant proves could have been reasonably
avoided; plus (iii) the worth at the time of award of the amount by which the unpaid Rent for the
balance of the Term after the time of award exceeds the amount of such loss of Rent that Tenant
proves could be reasonably avoided; plus (iv) any other amount necessary to compensate
Landlord for all the detriment proximately caused by Tenant' s failure to perform its obligations
under this Lease or which in the ordinary course of things would be likely to result therefrom,
but expressly excluding any consequential or punitive damages. As used in subparagraphs (i)
and (ii) of this Section 19 .4, the "worth at the time of award" is computed by allowing interest at
the rate set forth in Section 19 .8 hereof. As used in subparagraph (iii) of this Section 19 .4 above,
the "worth at the time of award" is computed by discounting such amount at the discount rate of
the Federal Reserve Bank of Chicago at the time of award plus one percent (1 %). In determining
the loss of Rent Tenant proves could have been reasonably avoided, the rental realized by any
reletting, if such reletting be accomplished by Landlord prior to the time of award, shall be
deemed prima facie to be the rental value of the Premises.
19.5 If Landlord terminates Tenant's right of possession without terminating
this Lease under Section 19.2(b), Tenant shall remain liable for all rent and other amounts
payable to Landlord pursuant to this Lease diminished by any net sums thereafter received by
Landlord through reletting the Premises or otherwise mitigating its damages (after deducting the
Reletting Expenses incurred by Landlord as provided in Section 19.6). Tenant shall not be
entitled to any excess obtained by reletting over the Rent herein reserved. Actions to collect
amounts due by Tenant to Landlord as provided in this Section 19.5 may be brought from time to
time, on one or more occasions. If Landlord terminates Tenant's right of possession under
Section 19.2(B), it may at any time thereafter elect to terminate this Lease under Section
19.2(A).
19.6 In case of an Event of Default, Tenant shall also be liable for reasonable
broker's fees incurred by Landlord in connection with the reletting of the Premises; the costs of
removing and storing Tenant's or other occupant's property; the cost of repairing, altering,
remodeling or otherwise putting the Premises into condition acceptable to new tenants; and all
reasonable expenses incurred by Landlord in enforcing or defending Landlord's rights including
reasonable attorneys' fees (collectively, the "Reletting Expenses").
19. 7 If Tenant should fail to timely pay any installment of Rent or other sum to
be paid hereunder within five (5) days after the due date therefor, Tenant will pay Landlord on
demand a late charge of up to 3% of the past due amount. Further, if Tenant fails to timely pay
any Rent or other amount due hereunder and such failure continues for thirty (30} days after
Landlord provides Tenant with written notice of such failure, then the amount in question shall
bear interest at the lesser of (a) the maximum rate permitted by law or (b) the greater of (i) two
percent (2%) per annum in excess of the prime rate of interest as published in the Money Rates
column of The Wall Street Journal, or a comparable publication if such publication ceases to
publish a current prime rate of interest Prime Rate, or (ii) five percent (5%) per annum, from the
date due until paid.
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19.8 The rights and remedies of Landlord herein stated shall be in addition to
any and all other rights and remedies which Landlord has or may hereafter have at law or in
equity.
19.9

Rights and Obligations Under the Bankruptcy Code.

If this Lease is assigned or subleased to any person or entity
(a)
pursuant to the provisions of the Bankruptcy Code, any and all monies or other considerations
payable or otherwise to be delivered in connection with such assignment or sublease shall be
paid or delivered to Landlord, shall be and remain the exclusive property of Landlord and shall
not constitute property of Tenant or its bankruptcy estate. Any and all monies or other
considerations constituting Landlord's property under the preceding sentence not paid or
delivered to Landlord shall be held in trust for the benefit of Landlord and shall be promptly paid
or delivered to Landlord subject to applicable law.

(b)
Upon the filing of a petition by or against Tenant under the
Bankruptcy Code, Tenant, as debtor and as debtor in possession, and any trustee who may be
appointed agree as follows: (i) to perform each and every obligation of Tenant under this Lease
including, but not limited to, the manner of "operation" as provided in this Lease (including the
operating covenant and permitted use clause) until such time as this Lease is either rejected or
assumed by order of the United States Bankruptcy Court; (ii) to pay monthly in advance on the
first day of each month, as reasonable compensation for use and occupancy of the Premises, an
amount equal to all Minimum Rent and other charges (other than prior late fees, penalties, or
interest) otherwise due pursuant to this Lease.
(c)
No default of this Lease by Tenant, either prior to or subsequent to
the filing of petition by or against Tenant under the Bankruptcy Code, shall be deemed to have
been waived unless expressly done so in writing by Landlord.
It is understood and agreed that this is a Lease of real property in a
(d)
Project and that, therefore, Section 365(b )(3) of the Bankruptcy Code is applicable to any
proposed assumption of this Lease in a bankruptcy proceeding.

(e)
Any person or entity to which this Lease is assigned pursuant to
the provisions of the Bankruptcy Code shall be deemed without further act or deed to have
assumed all of the obligations arising under this Lease on and after the date of such assignment.
Any such assignee shall, upon demand, execute and deliver to Landlord an instrument
confirming such assumption.
19. l 0 In the event of any default by Landlord, Tenant will give Landlord written
notice specifying such default with particularity, and Landlord shall have 30 days (or such longer
period as may be required in the exercise of due diligence provided Landlord commences cure
within such 30-day period and thereafter diligently pursues same through completion) in which
to cure any such default. Unless and until Landlord fails to so cure any default after such notice,
Tenant shall not have any remedy or cause of action by reason thereof; provided, however, in the
event of an emergency, Tenant shall be required to provide Landlord with only as much advance
notice, if any, as is practicable under the circumstances. All obligations of Landlord hereunder
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will be construed as covenants, not conditions. In the event a default by Landlord remains
uncured after the expiration of the applicable cure period, Tenant, at its option, without further
notice or demand, shall have the right to any one or more of the following remedies in addition
to all other rights and remedies provided at law or in equity or elsewhere herein: (x) if the
default pertains to Landlord's failure to maintain the Premises, the Protected Area or the vertical
transportation serving the Premises, to remedy such default or breach and if Landlord fails to
reimburse Tenant for the reasonable out-of-pockets costs incurred by Tenant in curing such
default or breach within thirty (30) days after written demand accompanied by paid invoices or
other reasonable supporting documentation, to deduct such reasonable out-of-pocket costs from
up to twenty-five percent (25%) of the installments of Minimum Rent next falling due until such
reasonable out-of-pocket costs have been fully recouped; (y) to pursue the remedy of specific
performance; and (z) to seek money damages for loss arising from Landlord's failure to discharge
its obligations under this Lease. Nothing herein contained shall relieve Landlord from its
obligations hereunder, nor shall this Section be construed to obligate Tenant to perform
Landlord's repair obligations. The term "Landlord" shall mean only the owner, from time to
time, of the Project, and in the event of the transfer by an owner of its interest in the Project, such
owner shall be released from all obligations of the Landlord thereafter accruing provided
Landlord's purchaser or assignee expressly assumes Landlord's duties and covenants under this
Lease arising from and after the date of the transfer, but such obligations shall be binding upon
each new owner for the duration of such owner's ownership. Nothing herein shall be deemed to
relieve Landlord of any liability for its acts, omissions or obligations occurring or accruing up to
and including the date of such transfer. In the event of an assignment or transfer of this Lease by
Landlord, Landlord shall cause its assignee or transferee to assume the provisions of this Lease
arising from and after the date of such assignment or transfer and deliver a new notice address to
Tenant and Landlord shall deliver a written notice of such assignment or transfer to Tenant
within 15 days after the date of transfer. Tenant shall be entitled to continue to pay rent and give
all notices to Landlord until Tenant has received the foregoing from Landlord and notice
information from Landlord's transferee. Landlord shall deliver all funds in which Tenant has an
interest, including but not limited to Tenant's security deposit, if any, to Landlord's purchaser or
assignee or Landlord shall provide credit for same. Notwithstanding any other provisions hereof,
in the event of any breach or default by Landlord under this Lease, Tenant agrees to look solely
to the equity or interest then owned by Landlord in the land and improvements which constitute
the Project, and in no event shall any deficiency judgment or any money judgment of any kind be
sought or obtained against Landlord.

ARTICLE 20. Mechanics' Liens. Tenant shall not permit any lien or encumbrance of
any kind to be placed against the Premises or Project and shall discharge any such lien by
payment or bonding (if available under applicable law) within 30 days after filed, failing which
Tenant shall thereupon be in default under this Lease without the requirement of any additional
notice or cure period, and Landlord may, in addition to any and all other remedies, discharge or
bond (if available under applicable law) such lien at Tenant's expense. Tenant shall repay to
Landlord, on demand, all sums disbursed or deposited by Landlord pursuant to the foregoing
provisions of this Article, including, without limitation, Landlord's costs and expenses and
reasonable attorneys' fees incurred in connection therewith, which shall constitute additional rent
payable by Tenant under this Lease. However, nothing contained herein shall imply any consent
or agreement on the part of Landlord or any ground or underlying lessors or mortgagees or
holders of deeds of trust covering any portion of the Project to subject their respective estates or
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interests to liability under any mechanic's or other lien law, whether or not the performance or
the furnishing of such work, labor, services or materials to Tenant or anyone holding the
Premises, or any part thereof, through or under Tenant, shall have been consented to by Landlord
or any of such parties. Tenant will not suffer any other matter or thing whereby the estate, rights
and interests of Landlord in the Project or any part thereof might be impaired. Nothing herein
contained shall obligate Tenant to pay or discharge any lien created by Landlord.

ARTICLE 21. Holding Over. If Tenant remains in possession of the Premises after the
expiration or termination of this Lease, it shall be a tenant at will occupying the Premises at a
Rent equal to the rent herein provided plus 50% of such amount and otherwise subject to all the
conditions, provisions and obligations of this Lease (except that any renewal right or any other
right to offset or abate any item of rent or to pay any reduced or alternative rent shall be
inapplicable.) In the event such holdover shall continue for a period of sixty (60) days, Tenant
shall also be liable for all damages resulting from retention of possession by Tenant as reduced
by the excess Rent paid by Tenant.
ARTICLE 22. Subordination. Tenant accepts this Lease subject and subordinate to
any mortgage, deed of trust or other lien presently existing or hereafter created upon the
Premises or the Project, and to any renewals and extensions thereof, but Tenant agrees that any
mortgagee shall have the right at any time to subordinate such mortgage, deed of trust or other
lien to this Lease, and Tenant shall attorn to any mortgagee or any purchaser at foreclosure, sale
or any other transferee of the Premises upon request therefor; provided, however, in no event
shall this Lease be subject and subordinate to any mortgage, deed of trust, ground lease or other
lien hereafter created upon the Premises or the Project unless the holder of such mortgage, deed
of trust, ground lease or other lien enters into a subordination, non-disturbance and attornment
agreement (an "SNDA") reasonably acceptable to Tenant, pursuant to which the holder of such
mortgage, deed of trust, ground lease or other lien agrees to recognize Tenant's rights under this
Lease and not disturb Tenant's quiet possession of the Premises in the event of a foreclosure of
such mortgage, deed of trust, ground lease or other lien. Tenant shall execute such further
commercially reasonable instruments subordinating this Lease as Landlord may reasonably
request, and as Landlord's lender may reasonably require. This Lease is conditioned upon
Landlord obtaining an SNDA reasonably acceptable to Tenant from the holder of the presently
existing mortgage on the Project, and if Landlord is unable to obtain such SNDA within
sixty (60) days after the Effective Date, then either party may terminate this Lease prior to the
earlier to occur of (i) Landlord obtaining such SNDA, (ii) the applicable mortgage being
discharged of record, or (iii) Tenant waiving the requirement that Landlord obtain such SNDA as
a condition to this Lease. Landlord shall not charge Tenant any fees associated with obtaining
any SNDA for Tenant and Landlord shall pay any fees imposed by the mortgagee in connection
therewith.
ARTICLE 23. Exculpation. It is expressly understood and agreed that nothing in this
Lease contained shall be construed as creating any liability whatsoever against Landlord
personally, and in particular, without limiting the generality of the foregoing, there shall be no
personal liability to pay any indebtedness accruing hereunder or to perform any covenant, either
express or implied, herein contained, or to keep, preserve or sequester any property of Landlord,
and that all personal liability of Landlord, to the extent permitted by law, of every sort, if any, is
hereby expressly waived by Tenant, and by every person now or hereafter claiming any right or
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security hereunder; and that so far as the parties hereto are concerned, the owner of any
indebtedness or liability accruing hereunder shall look solely to the Premises and the Project for
the payment thereof.
ARTICLE 24. Notices. Any notice or communication required by this Lease shall be in
writing. Notices and other communications shall be given by overnight courier or by United
States Mail, postage prepaid, certified mail, return receipt requested. Notices shall be given at
the addresses herein set forth or such other address as Landlord or Tenant may specify in writing.
All notices to Tenant may be given at the Premises, with copies to (a) Cinemex Addison, LLC. ,
Av. Javier Barros Sierra #540, Col. Santa Fe, 01210, Mexico City, Mexico, Attn: Jaime Rionda
Marin-Foucher, and (b) Dechert LLP, I 095 Avenue of the Americas, New York, New York
I 0036-6797, Attn. Howard Kleinman. Notices shall be effective upon receipt or refusal of
receipt. If either party shall request by notice to the other party, copies of notices to such party
shall be sent to the such party's attorney at address set forth in such notice. Each party shall be
permitted to have its attorneys send notices to the other party on its behalf.
ARTICLE 25. Security Deposit. Intentionally Deleted
ARTICLE 26. Miscellaneous.

26. l Nothing herein contained shall be deemed or construed as creating the
relationship of principal and agent or of partnership or of joint venture between parties; the
parties' sole relationship is that of landlord and tenant. The captions used herein are for
convenience only and do not limit or amplify the provisions hereof. Whenever herein the
singular number is used, the same shall include the plural, and words of any gender shall include
each other gender. The use of the term "including" herein shall be construed as meaning
"including but not limited to". The term "hereunder" shall mean under this Lease or any Exhibit
to this Lease.
26.2 One or more waivers of any provision of this Lease by either party shall
not be construed as a waiver of a subsequent breach of the same provision. The consent or
approval by either party to or of any act by the other party requiring such consent or approval
shall not be deemed to waive or render unnecessary consent to or approval of any subsequent
similar act.
26.3 Time is of the essence with respect to all provisions of this Lease, except
that whenever a period of time is herein prescribed for action to be taken (a "Required Act")
(other than with respect to the payment of any sum of money), Landlord or Tenant shall not be
liable or responsible for, and there shall be excluded from the computation of any such period of
time, any delays due to strikes, riots, acts of God, shortages of labor or materials, abnormal
adverse weather, war, acts of terrorism, governmental laws, regulations or restrictions or any
other causes that are beyond the reasonable control of Landlord or Tenant, as applicable
(hereinafter referred to as a "Force Majeure Event"). If a Force Majeure Event shall occur, the
party affected by such Event shall promptly notify the other party of such Event and shall, upon
request from the other party, periodically update the other party as to the status of such Event.
No extension of time for or excuse for a delay in the performance of a Required Act will be
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granted for rain, snow, wind, temperatures or other natural phenomena of normal intensity for
the locality where the Premises are located.
26.4 At any time when there is outstanding a mortgage, deed of trust or similar
security instrument encumbering Landlord's interest in the Premises, Tenant may not exercise
any remedies for default by Landlord hereunder unless and until the holder of the indebtedness
secured by such mortgage, deed of trust or similar security instrument shall have received written
notice of such default and a concurrent time for curing such default shall thereafter have elapsed.
26.5 Provided this Lease is in full force and effect and Tenant's possessory
rights have not been terminated pursuant to Section 19.2 hereof, Landlord covenants that Tenant
shall, subject to the terms of this Lease, at all times during the Term have the peaceable and quiet
enjoyment and possession of the Premises and all rights, easements, appurtenances, and
privileges belonging or appertaining thereto.
26.6 This Lease (including all Exhibits and Schedules and the addendum
attached hereto) contains the entire agreement between the parties, and no agreement shall be
effective to supplement, change, modify or terminate this Lease in whole or in part unless such
agreement is in writing and duly signed by the party against whom enforcement is sought.
Without limiting the foregoing, one or more emails from one party to the other shall not
constitute an amendment to this Lease unless expressly agreed to by Landlord and Tenant.
26. 7 Each party warrants that it has had no dealing with any broker or agent in
connection with the negotiation or execution of this Lease and agrees to defend and indemnify
the other party from and against any claims by any broker, agent or other person claiming
compensation by virtue of having dealt with such party with regard to this leasing transaction,
other than JLL (the "Broker"). Landlord shall pay the Broker a commission pursuant to a
separate Agreement and shall indemnify Tenant with respect to any claims from Broker. The
provisions of this Section shall survive the expiration or termination of this Lease.
26.8 Tenant agrees to furnish from time to time but not more than twice per
year, within 30 days after request by Landlord, an estoppel certificate signed by Tenant
addressed to such party as Landlord requests, confirming and containing such factual
certifications and representations as may be reasonably requested. Landlord agrees to furnish
from time to time but not more than twice per year, within 30 days after request by Tenant, an
estoppel certificate signed by Landlord addressed to such party as Tenant requests, confirming
and containing such factual certifications and representations as may be reasonably requested.
26.9 The laws of the State of Illinois shall govern this Lease and any action
brought to enforce this Lease or otherwise arising out of the transactions hereunder shall be
brought exclusively in Cook County, Illinois. If any provision of this Lease is held to be
unenforceable, the enforceability of the remaining provisions of this Lease shall not be affected
thereby, and in lieu of any provision that is unenforceable, there will be added as a part of this
Lease a provision as similar in terms as may be possible and be enforceable.
26.10 Subject to Article 18, this Lease shall inure to the benefit of and be
binding upon the parties hereto and their respective heirs, successors in interest and legal
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representatives. If Tenant is comprised of more than one person and/or entity, all such persons
and/or entities shall be jointly and severally liable for all of Tenant's obligations under this
Lease.
26.11 Landlord reserves the right at any time to change the name by which the
Project is designated; provided, however, Landlord shall not change the name of the Project to
that of a competitor of Tenant.
26.12 The person executing this Lease on behalf of Tenant represents and
warrants that such execution has been duly authorized by all requisite action and this Lease is
binding upon and enforceable against Tenant in accordance with its terms. The person executing
this Lease on behalf of Landlord represents and warrants that such execution has been duly
authorized by all requisite action and this Lease is binding upon and enforceable against
Landlord in accordance with its terms.
26.13 This Lease shall be effective only when it is signed by both the Landlord
and Tenant. The Tenant's submission of a signed Lease for review by the Landlord does not
give the Tenant any interest, right, or option in the Premises.
26.14 To the maximum extent permitted by law, except for those express
warranties contained herein Tenant hereby waives the benefit of all warranties, express or
implied, with respect to the Premises including, without limitation, any implied warranty that the
Premises are suitable for any particular purpose and any implied warranty of good faith or fair
dealing.
26.15 Upon request from time to time by Landlord but not more than once per
year, Tenant shall provide to Landlord a copy of its most recent annual financial statements
(balance sheet and income statement) certified by an officer of Tenant as being true and correct.
26.16 If either party retains an attorney to enforce this Lease, the prevailing
party in any action brought thereon is entitled to recover reasonable attorneys' fees.
26.17 Each party certifies that: (i) it is not acting, directly or indirectly, for or on
behalf of any person, group, entity, or nation named by any Executive Order or the United States
Treasury Department as a terrorist, "Specifically Designated National and Blocked Person," or
other banned or blocked person, entity, nation, or transaction pursuant to any law, order, rule, or
regulation that is enforced or administered by the Office of Foreign Assets Control; and (ii) it is
not engaged in this transaction, directly or indirectly on behalf of, or instigating or facilitating
this transaction, directly or indirectly on behalf of, any such person, group, entity, or nation.
Each party hereby agrees to defend, indemnify, and hold harmless the other party from and
against any and all claims, damages, losses, risks, liabilities, and expenses (including attorney's
fees and costs) arising from or related to any breach of the foregoing certification.
26.18 The parties hereto irrevocably waive trial by jury in any action, proceeding
or counterclaim brought by either party against the other on any matter arising out of or in any
way connected with this Lease, the relationship of Landlord and Tenant, or Tenant's use and
occupancy of the Premises.
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26.19 From and after the date lease negotiations were entered into and
throughout the Term of this Lease, the parties shall not disclose any of the terms, covenants,
conditions or agreements set forth in the letters of intent or in this Lease or any amendments
hereto, nor provide such correspondence, this Lease, any amendments hereto or any copies of the
same, nor any other information (oral, written or electronic) which is communicated by or on
behalf of the other party relating to its proposed development of the Project and the Premises
(including, without limitation, architectural plans, specifications, site plans and drawings) or the
other party's business, to any person, including, without limitation, any brokers, any other
tenants in the Project or any affiliates, agents or employees of such tenants or brokers except as
set forth herein, without the written consent of the other party or except as ordered by a court
with appropriate authority provided such party seeks available protective orders. Each party
hereby acknowledges that the disclosure of the foregoing to any third party would cause material
damage to the other party. Notwithstanding the foregoing, Landlord may disclose the terms of
this Lease to those of its partners, employees, consultants, attorneys, accountants, current or
potential mortgagees, lenders, purchasers or investors of the Project or interests therein who
agree to be bound by the terms of this Section and Tenant may disclose the terms of this Lease to
those of its partners, employees, consultants, attorneys, accountants and current or potential
lenders, assigns or subtenants who agree to be so bound.
26.20 Landlord or Tenant may record a short form or memorandum of lease at
its own expense. At Tenant's request, the parties shall execute a memorandum of lease in the
form attached hereto as Exhibit H. Upon termination or expiration of this Lease, Tenant shall,
at its sole expense, remove such recorded memorandum from title records.

ARTICLE 27. Waiver of Landlord's Lien. Notwithstanding any provision in this
Lease to the contrary, and notwithstanding any statute purporting to grant Landlord any
landlord's liens or similar security interests in Tenant's property or the property of any other
occupant of the Premises, Landlord hereby waives any and all rights, interests or claims it may
have against the equipment, fixtures or other personal property of Tenant and/or any other
occupant of the Premises, including, without limitation, any statutory or common law landlord' s
liens or similar interest which Landlord may have from time to time. While the foregoing waiver
shall be self-operative, within twenty (20) days after Tenant's submittal of a written request to
Landlord, Landlord shall execute such instruments evidencing such waiver as are reasonably
acceptable to Landlord and are required by any equipment lessor or any party from whom Tenant
or any other occupant of the Premises is seeking, or has obtained, financing to be secured by
Tenant's, and/or such other occupant's, inventory, equipment, fixtures or other personalty.
ARTICLE 28. Hazardous Waste. The term "Hazardous Substances" shall mean
pollutants, contaminants, toxic or hazardous wastes, or any other substances, the removal of
which is required, or the use of which is restricted, regulated, prohibited or penalized by any
"Environmental Law," which term shall mean any federal, state or local law or ordinance
relating to pollution or protection of the environment. Landlord represents and warrants that on
the Delivery Date the Premises will comply with Environmental Law, including the required soil
remediation shall have been completed, and Landlord shall indemnify, defend, and hold tenant
harmless from all claims, demands, actions, liabilities, costs, expenses, damages and obligations
of any nature arising from or as a result of the presence of any Hazardous Substances at the
Premises in violation of Environmental Law, unless and to the extent caused by Tenant or any
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subtenant or assignee of Tenant or any of their respective agents, employees, contractors,
licensees or invitees. Tenant agrees that (a) no activity will be conducted on the Premises that
will produce any Hazardous Substance, except for such activities that are part of the ordinary
course of Tenant's business activities (the "Permitted Activities"), provided said Permitted
Activities are conducted in accordance with all Environmental Laws and have been approved in
advance in writing by Landlord; (b) the Premises will not be used in any manner for the storage
of any Hazardous Substances except for the temporary storage of such materials that are used in
the ordinary course of Tenant's business (the "Permitted Materials") provided such Permitted
Materials are properly stored in a manner and location meeting all Environmental Laws and
approved in advance in writing by Landlord; (c) Tenant will not install any underground tanks of
any type; (d) Tenant will not allow any surface or subsurface conditions to exist or come into
existence that constitute, or with the passage of time may constitute, a public or private nuisance;
and (e) Tenant will not permit any Hazardous Substances to be brought onto the Premises, except
for the Permitted Materials, and if so brought or found located thereon, the same shall be
immediately removed, with proper disposal, and all required cleanup procedures shall be
diligently undertaken pursuant to all Environmental Laws. If, at any time during or after the
Term, the Premises are found to be so contaminated or subject to said conditions as a result of
the actions of Tenant or any subtenant or assignee of Tenant or any of their respective agents,
employees, contractors, licensees or invitees, Tenant shall indemnify, defend, and hold Landlord
harmless from all claims, demands, actions, liabilities, costs, expenses, damages and obligations
of any nature arising from or as a result of same. The foregoing indemnification shall survive the
termination or expiration of this Lease.
ARTICLE 29. Intentionally Deleted.
ARTICLE 30. No Implied Warranties. LANDLORD AND TENANT EXPRESSLY
DISCLAIM ANY IMPLIED WARRANTY THAT THE PREMISES ARE SUITABLE FOR
TENANT'S INTENDED COMMERCIAL PURPOSES. EXCEPT AS SET FORTH IN THIS
LEASE, TENANT'S OBLIGATION TO PAY RENT HEREUNDER IS NOT DEPENDENT
UPON THE CONDITION OF THE PREMISES OR THE PERFORMANCE BY LANDLORD
OF ITS OBLIGATIONS HEREUNDER. EXCEPT AS SET FORTH IN THIS LEASE,
TENANT SHALL CONTINUE TO PAY THE RENT, WITHOUT ABATEMENT, SET OFF,
OR DEDUCTION, NOTWITHSTANDING ANY BREACH BY LANDLORD OF ITS DUTIES
OR OBLIGATIONS HEREUNDER, WHETHER EXPRESS OR IMPLIED.
ARTICLE 31. Other Theatres and Restrictions
31. l Subject to the terms and conditions of this Article 31, (i) Tenant shall have the
exclusive right to operate a motion picture theatre in the Project, (ii) no part of the Project other
than the Premises shall be used as a motion picture theatre, (iii) Landlord shall not permit the
operation of a motion picture theatre within the Project or any adjacent properties within a one
mile radius owned by Landlord or Landlord's affiliates ("Adjacent Properties") by any other
tenant, subtenant or assignee, and (iv) Landlord shall not agree to any change of use for another
tenant, subtenant or assignee of the Project that would allow for use of its premises as a motion
picture theatre; provided, however, the foregoing shall not be applicable to (x) those portions of
the Project that are subject to leases executed prior to the Effective Date with 7-Eleven, Inc. ("7Eleven") to the extent that such leases do not prohibit 7-Eleven from operating motion picture
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theatres therein, (y) those portions of Adjacent Properties that are subject to leases executed prior
to the date such Adjacent Properties are acquired by Landlord or Landlord's affiliates to the
extent that such leases do not prohibit the tenants thereunder from operating motion picture
theatres therein, and (z) if subsequent to the date of this Lease Landlord sells the Project (other
than to an affiliate of Landlord) and the purchaser or its affiliates owns any properties adjacent to
the Project, those portions of adjacent properties owned by the purchaser or its affiliates that are
subject to leases executed prior to the date the Project is sold to the extent that such leases do not
prohibit the tenants thereunder from operating motion picture theatres therein. Notwithstanding
the foregoing sentence, to the extent that Landlord has the right to consent to any change of use
with respect to any subletting or assignment of any such leases, Landlord acknowledges and
agrees that it will not consent to the change of use to a movie theatre. In addition, Landlord shall
cause every lease in the Project and any Adjacent Properties executed by Landlord or Landlord's
affiliates after the date of this Lease to prohibit the tenant under that lease or any subtenant or
assignee of the tenant from operating a motion picture theatre in violation of Tenant's exclusive
right. Landlord represents and warrants that, as of the date hereof, neither Landlord nor its
affiliates own any Adjacent Properties nor is Landlord in discussions to sell the Project or
purchase any Adjacent Properties. If at any time during the Term a movie theatre is open for
business within the Project or any Adjacent Properties owned by Landlord or Landlord's
affiliates in violation of the provisions of this Section 31.1, then in addition to Tenant's other
remedies at law or in equity, Tenant shall have the following remedies:
(a)
during the continuance of such breach and in lieu of the Minimum Rent
and the Percentage Rent otherwise payable by Tenant, Tenant shall pay to Landlord, in
addition to Tenant's Pro Rata Share of Taxes, Tenant's Pro Rata Share of Operating
Costs and the utility charges payable by Tenant under this Lease, an amount equal to the
lesser of (i) six percent (6%) of Gross Sales, or (ii) fifty percent (50%) of the Minimum
Rent otherwise payable by Tenant;
(b)
if such breach continues for more than twelve (12) months, Tenant shall
have the right to terminate this Lease by giving thirty (30) days' prior notice to Landlord
of Tenant's election to terminate, in which event (i) this Lease shall be deemed
terminated and of no further force or effect, (ii) Landlord shall within ten (10) business
days after its receipt of the Termination Notice, refund any unearned prepaid rent, and
(iii) neither party shall have any further rights or obligations under this Lease or under
any guaranty of this Lease or any obligations under this Lease, except those which
expressly survive its expiration or termination; provided, however, if a breach of this
exclusive right in this Article 31 is due to a violation by a so-called "rogue tenant" (as
hereinafter defined), then provided that Landlord (x) commences a litigation action and
moves for injunctive relief against such rogue tenant promptly following notice from
Tenant of such breach, (y) vigorously pursues injunctive relief and the action thereafter,
and (z) continues vigorously to pursue cessation of such violation, then the rent reduction
set forth in clause (a) shall be stayed for a period of four (4) months before such rights
commence and the 12-month period set forth in this clause (b) shall be stayed but Tenant
shall have the direct right to enforce its exclusive rights by injunctive relief and Tenant
shall have the right to terminate this Lease pursuant to this clause (b) if Landlord is
unable to cause such breach to cease within eighteen (18) months following notice from
Tenant of such breach; and
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(c)
in the event of a "rogue tenant'', Tenant shall have the direct right, but not
the obligation, to enforce its exclusive rights by commencing legal action and seeking
injunctive relief against a rogue tenant; Landlord shall cooperate fully with Tenant in
connection with such action, and unless Landlord commences a litigation action pursuant
to clause (b) above, Tenant may pursue such action in Landlord's name and at Landlord's
reasonable expense.
A "rogue tenant" for purposes of this Lease shall mean a tenant, sublessee, assignee or other
occupant of the Project operating a motion picture theatre in violation of its lease or occupancy
agreement.
31.2 The provisions of Section 31. l shall no longer be operative from and after the
date, if any, that Tenant shall voluntarily close the Premises for business for a period of six
consecutive calendar months (exclusive of closures on account of a default by Landlord under
this Lease and temporary closures for renovations, remodeling, repair or reconstruction made
with due diligence and for force majeure events, including casualty and condemnation).
ARTICLE 32. LEASEHOLD MORTGAGE

32.1 Notwithstanding anything in the Lease to the contrary, Tenant may, without
Landlord's consent, mortgage Tenant's interest in the Lease, Tenant's interest in the Project and
improvements on the Premises, or any part thereof or property therein, and any sublease, under
one or more leasehold mortgage(s) and to assign the Lease and any sublease as collateral security
for such mortgages, upon the condition that (i) Landlord's fee interest in the Project and
Landlord's interest in this Lease shall not be encumbered by such leasehold mortgage(s), and
(ii) all rights acquired under such mortgages shall be subject to each and all of the covenants,
conditions and restrictions in the Lease, and to all rights and interests of Landlord, none of which
covenants, conditions or restrictions is or shall be waived by Landlord by reason of the right
given to so mortgage such interest in the Lease, except as this Rider expressly states.
32.2 If Tenant mortgages its leasehold to an Institutional Lender (as hereinafter
defined), and if the holder(s) of any such mortgage(s) give Landlord a true copy thereof, with
written notice specifying the name and address of the mortgagee(s) and (if available at the time)
the pertinent recording data for such mortgage(s), Landlord agrees that so long as any such
leasehold mortgage(s) shall remain unsatisfied, these provisions shall apply:
1)
There shall be no cancellation, surrender or material modification of this
Lease by joint action of Landlord and Tenant without prior written consent of all
leasehold mortgagee(s).
In the event of any default by Tenant under this Lease, the leasehold
2)
mortgagee(s) shall thereupon have the same period of time, after notice of such default is
served upon the leasehold mortgagee(s), as is allowed to Tenant, plus 30 days (10 days
for monetary defaults), to remedy or cause to be remedied the defaults complained of
before Landlord proceeds to terminate this Lease or terminate Tenant's right of
possession as a result of such default, and Landlord shall accept such performance by or
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at the instigation of the leasehold mortgagee(s) in response to any such notice of default
as ifthe same had been performed by Tenant.
3)
Notwithstanding anything in the Lease to the contrary, while such
leasehold mortgage(s) remains unsatisfied, or until written notice of satisfaction is given
by the holder(s) thereof to Landlord or such leasehold mortgage is terminated of record,
if any default shall occur, that, pursuant to any provision of the Lease, entitles Landlord
to terminate the Lease, and if before the expiration of 30 days from the date of service of
notice of termination upon such leasehold mortgagee(s), such leasehold mortgagee(s) pay
Landlord all Rent and other payments herein provided for and then in default, notify
Landlord of its desire to nullify such notice and comply or commence the work of
complying with all other requirements of the Lease, if any are then in default, and
prosecute the same to completion with reasonable diligence, then in such event Landlord
shall not be entitled to terminate the Lease as a result of such default and any notice of
termination theretofore given as a result of such default shall be void and of no effect.
4)
Landlord agrees that the name of the leasehold mortgagee(s) may be
added to the "Loss Payable Endorsement" of any and all insurance policies the Lease
requires Tenant to carry on Tenant's Property, on condition that the insurance proceeds
are applied as the Lease specifies, and the leasehold mortgage(s) or collateral documents
shall so provide.
5)
Landlord agrees that in the event of termination of the Lease by reason of
any default by Tenant or any other cause, or if Tenant rejects the Lease in bankruptcy or
similar proceedings, Landlord shall enter into a new Lease of the Premises with the
leasehold mortgagee(s) or its nominee(s) or assignee(s) for the remainder of the Term
effective as of the date of such termination, at the Rent and upon the same terms,
provisions, covenants and agreements as contained in the Lease and subject to the
conditions of title in effect on the date of such new Lease and to the rights, if any, of the
parties then in possession of any part of the Premises, provided:
a)
said leasehold mortgagee(s) or its nominee(s) or assignee(s) makes
written request upon Landlord for such new lease within 30 days after the date of
such termination and such written request is accompanied by payment to
Landlord of all sums due to Landlord under the Lease;
b)
said leasehold mortgagee(s) or its nominee(s) or assignee(s) pays
to Landlord at the time of the execution and delivery of such new lease, any and
all sums that would at the time of the execution and delivery thereof be due
pursuant to the Lease but for such termination, and in addition thereto, any
expenses, including reasonable attorneys' fees, Landlord incurred by reason of
that default;
c)
said mortgagee(s) or its nominee(s) or assignee(s) shall perform
and observe all covenants herein contained on Tenant's part to be performed and
shall further remedy any other condition which Tenant under the terminated Lease
was obligated to perform under the terms of the Lease; and upon execution and
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delivery of such new lease, any subleases which may have theretofore been
assigned and transferred by Tenant to Landlord, as security under the Lease, shalt
thereupon be deemed to be held by Landlord as security for the performance of alt
of the obligations of the tenant under the new lease;
d)
Landlord shalt not warrant possession of the Premises to the tenant
under the new lease;
e)
such new lease shall be expressly made subject to the rights, if any,
of Tenant under the terminated lease;
f)
the tenant under such new lease shalt have the right, title and
interest in and to the buildings and improvements on the Premises as Tenant had
under the terminated lease; and

g)
said leasehold mortgagee(s) or its nominee(s) or assignee(s) shalt
bear the cost of preparing and negotiating such new lease and recording a short
form thereof if it or Landlord desires recordation thereof.
6)
Nothing in the Lease requires any leasehold mortgagee(s) or its
nominee(s) or assignee(s) to cure any default of Tenant under the Lease unless such
leasehold mortgagee chooses to do so under subparagraph (2) above or chooses to nullify
any notice of termination from Landlord under subparagraph (3), or if such leasehold
mortgagee(s) elects that Landlord enter into a new lease for the Premises under
subparagraph (5) above.
7)
The proceeds from any insurance policies maintained by Tenant and
relating to the Premises and the proceeds of any condemnation award arising from a
condemnation of the Premises and available to Tenant hereunder may be held by any
leasehold mortgagee(s) to the extent required by such leasehold mortgage and distributed
in accordance with this Lease.
8)
Landlord shall, on request, execute, acknowledge and deliver to each
leasehold mortgagee, an agreement prepared at the sole cost and expense of Tenant, in
form reasonably satisfactory to such leasehold mortgagee(s) and Landlord, among
Landlord, Tenant and leasehold mortgagee(s), confirming all provisions of the Lease on
leasehold mortgagees. The term "mortgage," when used in this Section, includes
whatever security instruments are used in the locale of the Premises, such as, without
limitation, mortgages, deeds of trust, security deeds and conditional deeds, as well as
financing statements, security agreements and other Uniform Commercial Code
documents, and also any documents for a sale and leaseback (or an assignment of lease
and sublease) transaction.
32.3 "Institutional Lender" "Institutional Lender" means a savings bank, a savings and
loan association, a commercial bank or trust company, an insurance company, a private four-year
college or university, a welfare, pension or retirement fund or system of a state or municipality or
of a corporation, the shares of which are listed on a nationally registered stock exchange, a real
estate investment trust that is not affiliated with Tenant, the shares of which are listed on a
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nationally registered stock exchange, an entity that qualifies as a Real Estate Mortgage
Investment Conduit under Sections 860A et seq. of the Internal Revenue Code of 1986, as
amended (a "REMIC"), the trustee of a REMIC, the sponsor of a REMIC, an entity that is
generally regarded in the commercial real estate financing field, at the time in question, as an
"institutional lender" or any real estate development entity whose experience and financial
standing is reasonably satisfactory to Landlord.
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EXECUTED BY LANDLORD, this _ _ day of _ _ __ _ __, 2016.
1025 W ADDISON STREET APARTMENTS
OWNERLLC,
a Delaware limited liability company

By: ~..,1.11-~-4=-~~:::::ic:~~~~~
Nam
Title:
---~~--------~

STATE OF ILLINOIS
SS
COUNTY OF COOK

:J 1~ay

The foregoing instrument was acknowledged before me this
2016, by :::fohr- B ~e-b~"v""
the
M "-"' ti ye
of 1025 W Addis
Apartments Owner LLC, a Delaware limited liability company, on behalf of said entity.
·1
OFF I :1 t.,~

CSM~i c

'.:'.EAL
M:3ECKER

t~ CT U.RY PLi E ~ I~ · ST t. TE OF ILUNOIS
'M COi,1kllS Si0N EXPIRES i2. 04116
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EXECUTED BY TENANT, this _ _ day of _ _ _ _ _ ___2016.
CINEMEX ADDISON, LLC,
a Delaware limited liability c n

By:
Name:
Title:

STATE OF
COUNTY

\IP &j c o o

t1D ~ (rbl\-

O~ l A-f\M~

SS

l~

day of

NACHA M. MARTINEZ
MY COMMISSION I FF 144439
EXPIRES: July 23, 2018
Bonded Thru Notary Pubtlc Underwritllra
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EXHIBIT A
PREMISES DESCRIPTION
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EXHIBIT A-1
PROTECTED AREA
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EXHIBITB
LEGAL DESCRIPTION OF PROJECT
PARCEL I:
LOTS .3, 4, 5, 6 AND 7 IN BLOCK l IN WEAGE AND HYDE'S SUBDIVISION ON BLOCK 1 OF ASSESSOR'S
SUBDIVISION OF THE NORTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 20, TOWNSH[P 4-0
NORTH, RANGE 14, EAST Of THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILUNOIS; AND
THE WEST HALF OF THE NORTH/SOUTH 15-FOOT WIDE VACATED ALLEY LYING EAST OF THE EAST
UNE OF LOTS 3, 4, 5, 6 AND 7;
EXCEPTING THEREFROM PARCELS A, BAND C DESCRIBED AS FOLLOWS:
PARCEL A: THE NORTH 20.00 FEET OF THE WEST 75.00 FEET Of LOT 3 (AS MEASURED ALONG THE
NORTH AND WEST LINES THEREOF);
PARCEL B: THAT PART OF LOT 3 DESCRIBED AS FOLLOWS: BEGINNING AT A POLNT 75.00 FEET EAST
OF THE NORTHWEST CORNER OF SAID LOT 3 (AS MEASURED ALONG THE NORTH UNE THEREOF);
THENCE SOUTH 30 DEGREES 08 MINUTES 18 SECONDS EAST ALONG A LJNE PARALLEL TO THE WEST
LINE OF LOT 3 AFORESAID, 20.00 FEET; THENCE NORTH 00 DEGREES 01 MINUTES 08 SECONDS EAST
PERPENDICULAR TO THE NORTH LINE OF SAID LOT 3 A DISTANCE OF 17.29 FEET fO THE NORTH LINE
T1-lERE0f; THENCE NORTH 89 DEGREES 58 MINUTES 52 SECONDS WEST ALONG THE NORTH LINE OF
SAlD LOT 3, A DISTANCE OF 10.05 FEET TO THE POINT OF BEGINNING;
PARCEL C: THAT PART OF LOT 3 DESCRIBED AS FOLLOWS: BEGINNING AT A POINT 20.00 FEET SOUTH
OF THE NORTHWEST CORNER OF SAID LOT 3 (AS MEASURED ALONG THE WEST LINE THEREOF);
THENCE SOUTH B9 DEGREES 58 MINUTES 52 SECONDS EAST ALONG A LINE PARALLEL TO THE NORTH
LINE OF SAID LOT 3, A DISTANCE OF 75.00 FEET, THENCE SOUTH 00 DEGREES 01 MINUTES 08
SECONDS WEST PERPENDICULAR TO THE NORTH LINE OF SAID LOT 3 A DISTANCE OF 3.04 FEET;
THENCE NORTH 89 DEGREES 58 MlNUTES 52 SECONDS WEST ALONG A LINE PARALLEL TO THE
NORTI-i LINE OF SAID LOT 3, A DISTANCE OF 73.24 FEET TO A POlNT ON THE WEST UNE OF SAID LOT
3; THENCE NORTH 30 DEGREES 08 MINUTES 18 SECONDS WEST ALONG SAID WEST LINE 3.51 FEET
TO THE POINT OF BEGINNING.
14-20-403-003-0000 (affects part of Parcel 1 and other !and, all of Lot 3 and Lot 4 in Parcel 1)
14-·20-403-004-0000 (affects Lot 5 and the North 1/2 of Lot 6 Parcel 1)
H-20"403-005-0000 (affects the South 1/2 of lot 6 arid all of Lot 7 in Parcel 1)
Address: 3541-3549 N. Clark St., Chlca<]o, IL

PARCEL 2:
LOTS 26 AND 27 IN WEAGE AND HYDE'S DIVlSION OF THE NORTHWEST 1/4 OF THE SOUTHEAST 1/4
OF SECTION 20, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE TI-HRD PRINCIPAL MERIDIAN, [N
COOK COUNTY, ILLlNOIS; AND
LOTS 28, 29 AND THE EAST 23 PEET OF LOT 30 IN WEAGE AND HYDE'S SUBDIVISION OF LOT 1 IN THE
NORTH 1/2 OF THE WEST 1/2 OF THE SOUTHEAST t/4 OF SECTION 20, TOWNSHIP 40 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUN1Y, ILLINOIS; AND
....:wE-~E-EASl/-WESLiS.S.EO

VI
Ac;;.u~¥-t. NG-SQU:tl::L. OF THE SO!JfH
LINE OF LOTS 28, 29, AND THE EAST 23 FEET OF LOT 30, AND THAT PART LYING SOlJTH OF THE
SOUTH LlNE OF LOT 2'7, WEST OF THE EAST LINE OF LOT B EXTENDED NORTH TO THE SOUTH LINE
OF LOT 27; AND
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20248561 .13

Case 20-14699-LMI

Claim 39-1 Part 2

Filed 07/05/20

Page 68 of 104

THE WEST HALF OF THE NORTH/SOUTH 15-FOOT WlDE VACATED ALLEY LYING EAST OF THE EAST
LINE OF LOT 26, NORTii OF A LINE 5.00 FEET NORTH AND PARALLEL WITH THE SOUTH UNE OF LOT
26 EXfENDED EAST TO THE WEST LINE OF LOT 20 AND SOUTH OF THE SOUTH LJNE OF WEST
ADDISDN STREET;
EXCEPTING THEREFROM THE SOUTH 5.00 FEET OF LOTS 26 AND 27 LYING EAST OF THE EAST UNE OF
LOT 8 EXTENDED NORTH, DEDICATED FOR PUBLJC ALLEY, IN COOK COUNTY, ILLINOIS.
14-20-403-023-0000 (affects lots 28, 29 and the East 23 feet of lot 30 in Parcel 2)
14-20-403-024--0000 (affects Lots 26 and 27 in Parcel 2)
Address: 1015-1025 W. Addison St, Chicago, IL

PARCEL 3:

LOT 31 AND WEST 3 FEET OF LOT 30 IN WEAGE AND HYDE'S SUBDIVISlON OF LOT 1 IN ASSESSOR'S
DNISION OF THE NORTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SECCTON 20, TOWNSHIP 40 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS; AND
THE EAST HALF OF THE NORTH/SOUTH 15-FOOT WIDE VACATED ALLEY LYING WEST OF THE WEST
LINE OF LOT 31; AND
THE NORTI-i HALF OF THE EAST/WEST 28.5-FOOT WIDE VACATED ALLEY LYING SOUTH OF THE SOUTH
LINE OF LOT 31 AND THE WEST 3 FEET OF LOT 30; AND
THE EAST HALF OF THE NORTH/SOUTH 15-FOOT WIDE VACATED ALLEY LYlNG NORTH OF THE CHITER
LINE OF THE EAST/WEST 28.5-FOOT WIDE VACATED ALLEY EXTENDED WEST TO THE CENTER UNE OF
SAID 15-FOOT WIDE VACA TED ALLEY, AND LYING WEST OF THE WEST LINE OF LOT 31 EXTENDED
SOITTH TO THE CENTER UNE OF SAID EAST/WEST 28.S·FOOT WIDE VACATED AU.EY, IN COOK
COUNTY, ILLINOIS.
14-20-403-022-0000 (affects the West 3 feet of Lot 30 and all of Lot 31 in Parcel 3)
Address: 1027 W. Addison St., Chicago, IL

PARCEL 4:
LOTS 23, 24 AND 25 IN WEAGE AND HYDE'S SUBOIVfStON OF LOT 1 IN ASSESSOR'S DIVISION OF THE
NORTHWEST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 20, TOWNSHIP 40 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN CCOK COUNTY, IWNOIS; AND
THE EAST HALF OF THE NORTii/SOUTH 15-FOOT WIDE VACATED ALLEY LYING WEST OF THE EAST
UNE OF LOTS 23, 24 AND 25, IN COOK COUNTY, ILLINOIS.
14-20-403--025-0000 (affects Lots 23, 24 and 25 in Parcel 4)
Address: 3554 N. Sheffield Ave., Chicago, IL

PARCELS:
LOTS 20, 21 AND 22 lN WEAGE AND HYDE'S SUBDIVISION OF LOT l IN ASSESSOR'S DIVLSION OF THE
WEST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 20, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS; AND
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THE EAST HALF OF THE NORTH/SOUTH 15-FOOT WIDE VACATED ALLEY LYING WEST OF THE WEST
LINE O~ LOTS 20, 21 AND 22, NORTH OF A LINE 5.00 FEET NORTH AND PARALLEL WITH THE SOUTH
UNE OF LOT 26 EXTENDED EAST TO THE WEST UNE OF LOT 20 AND SOUTH OF THE SOUTH LINE OF
WEST ADDISON STREET;
EXCEPTING THEREFROM THE SOUTH 20 FEH OF LOT 20 1 DEDICATED FOR PUBLIC ALLEY, IN COOK
COUNTY, ILLINOIS.

14-20-403-067-0000 (affects Lots 20 1 21 and 22 in Parcel 5)

Vacant land located west of Sheffiek:l Ave., Chiaigo, II_ (3540 N. Sheffield Ave.)

PARCEL 6:
LOTS B, 9, 10, 11AND12 (EXCEPT THAT PART LYING SOUTH OF A LINE 10 FEET NORTH OF AND
PARALLEL TO THE SOUTH LINE OF LOT 12) IN WEAGE AND HYDE'S SUBDIVISlON OF LOT 1 IN
ASSESSOR'S DIVISION OF THE WEST 1/2 OF THE SOUTHEAST l/'+ OF SECTION 20, TOWNSHIP 40
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS; AND
THE SOUTH HALF OF THE EAST/WEST 28.S·FOOT WIDE VACATED ALLEY LYING NORTH OF THE NORTH
LINE Of LOT 8, WEST Of THE EAST LINE OF LOT 8 EXTENDED NORTH TO THE SOUTH LINE OF LOT 27
AND EAST OF nu:: WEST LINE OF LOT 31 EXTENDED SOUTH TO THE NORTH LINE OF LOT 8; AND
THE EAST HALF OF THE NORTH/SOUTH 15-FOOT WIDE VACATED ALLEY LYING SOUTH OF THE CENTER
LINE Of THE EAST/WEST 28.5-FOOT WIDE VACATED ALLEY EXTENDED WEST TO THE CENTER LINE OF
SAID 15-FOOT WIDE VACATED ALLEY, AND LYING NORlli OF THE NORTH LINE Of LOT B, IN COOK
COUNTY, ILLINOIS.

14-20-403-064-0000 (affects Lots 8 and 9 ln Parcel 6)
14-20-403-065-0000 (affects part of Lots 8 and 9 and the remaining Lots in Parcel 6)
Address: 3535-3539 N. Clark St., Ch[cago, IL

PARCEL 7:
(A) LOT 13 AND THAT PART OF LOT 12 LYING SOUTH OF A LINE DRAWN 10 FEET NORTH OF AND
PARALLEL TO THE SOUTH LINE OF SAID LOT 12 IN WEAGE AND HYDE'S SUBDIVISION OF LOT 1 IN
ASSESSOR'S DIVISION OF THE WEST 1/2 OF THE SOUTHEAST 1(4 OF SECTION 20, TOWNSHIP 40
NORTH, RANGE 14, EAST OF THE THIRD PRINOPAL MERIDIAN, IN COOK COUNTY, ILLINOIS; AND
(B) LOTS 21, 22 AND 23 IN THE RESUBDIVISION OF LOT 2 IN ASSESSOR'S DIVISION OF THE
NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 20, TOWNSHIP 40 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, llUNOlS; AND
A STRIP OF LANO FALUNG BETWEEN (A) AND {B) LYING BETWEEN THE EASTERLY AND WESTERLY
LINES OF (8) EXTENDED NORTHERLY, ALL IN COOK COUNTY, ILLINOIS.

14-20-403·007.. 0000 (affects Lots 12 and 13 in Parcel 7)
- 0::®3=00&.0000.. 'affects..Lol s 2 1, 22 and 23 '° Pate.el
Address: 3515·3527 N. Clark St., Chicago, ll
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EXHIBIT C-1
LANDLORD'S WORK
Prior to the Commencement Date, Landlord shall substantially complete construction of the shell
Project, with all mechanical, electrical and plumbing systems stubbed into the Premises in sufficient
capacity to service Tenant's use of the Premises for the Permitted Use and ready for connection by
Tenant, all in accordance with all applicable laws, rules, regulations and ordinances (including those
governing Hazardous Materials) ("Governmental Regulations") and the terms of this Exhibit C-1 (such
construction work being hereinafter referred to as the "Landlord's Work").
The Landlord's Work shall be performed as follows:
1.

Plans.

(a)
Base Building Drawings. Landlord's architect licensed in the State of Illinois has
prepared detailed construction plans (the "Base Building Drawings") for the construction of the shell
Project, including all mechanical, electrical and plumbing systems stubbed into the Premises and ready
for connection by Tenant, and further including, without limitation, all those improvements described
below, and Landlord shall submit such plans to Tenant for Tenant's review and use.
(b)
Changes. Following delivery and Tenant's approval of the Base Building Drawings, no
changes shall be made thereto without the mutual agreement of the parties.
2.
Construction. Landlord shall commence and thereafter complete construction of the
Landlord's Work in a good and workmanlike manner, in accordance with the Base Building Drawings
and applicable Governmental Regulations, including, without limitation, The Americans With Disabilities
Act of 1990 (42 U.S.C. Section 12101, et seq.) ("ADA"). Following substantial completion of the
Landlord's Work and prior to the Delivery Date, Landlord and Tenant shall conduct a joint inspection of
the Premises and prepare a punch list of any items that are not completed and/or that require correction
(the "Base Project Punch list"). Within 30 days following the Delivery Date, Landlord shall cause its
contractor or contractors to complete and/or remedy the items set forth in the Base Project Punch list, and
Landlord and its contractors shall have access to the Premises during this period for purposes of
performing such work, provided that Landlord and its contractors shall use commercially reasonable
efforts to avoid any interference with Tenant's performance of the Tenant's Work.
3.
Construction Representatives. Landlord's and Tenant's representatives for coordination
of the Base Building Drawings and for matters relating to construction of the Landlord's Work will be as
follows, provided that either party may change their respective representative upon five Business Days
written notice to the other:
Landlord's Representative:

Tim Gardels

Senior VP Construction Management
Bucksbaum Retail Properties
71 South Wacker Drive
Chicago, Illinois 60606
312-260-1151 (office)
630-360-0814 (cell)
tgardels@bucksbaumrp.com
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[TO BE INSERTED BY TENANT]

4.
Construction Warranty. Landlord will warrant Landlord's Work against defects in
materials and workmanship for a period of one (I) year from the Delivery Date.
5.
Inconsistency. In the event of any conflict between the Lease and the terms of the
Exhibits, the Lease shall govern.
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DESCRIPTION OF LANDLORD'S WORK

I . A basic building shell, building core and common areas:
a. The building structure, insulated roof and insulated exterior walls.
b. Shared loading and parking facilities.
c. Public entrances, vertical transportation and restrooms.
d. Service core elevators, stairs and mechanical rooms.
e. Exterior common area plaza, sidewalks, landscape and lighting.
2. Outside walls and storefronts:
a. Building shell exterior skin applied to a structural superstructure.
b. Upper level exterior storefronts, including code compliant brick, metal panel,
glass and louvers for tenant mechanical design.
c. Ground level exterior neutral piers and wall surfaces outside of areas designated
as Tenant's Work storefront.
d. Interior storefront neutral piers and common area wall surfaces outside of areas
designated as interior Tenant's Work storefront.
3. Floor slabs:
a. A concrete floor slab, with allowable live loads and specifications per the Base
Building Drawings; a smooth trowelled surface at a W' per ten foot maximum
slope, broom clean with all debris removed.
4. Demising walls, partitions and doors:
a. Around all core and common area rooms, corridors, stairwells and vertical
penetrations, Landlord shall install 6" non-load bearing metal demising studs at
I 6" on center, drywall layers as required by code to a level I finish.
b. At Tenant demising walls, Landlord shall install 6" non-load bearing metal studs
at I 6" on center.
c. Where Tenant Premises has direct access to an interior service corridor, Landlord
shall provide painted HM door and frame with construction hardware as defined
in the Base Building Drawings.
5. Electrical:
a. Building electrical service distribution equipment located in common base
building electrical service rooms; from which Tenant's main electrical service
will be available.
b. Separate Tenant meter provisions located within the base building electrical
rooms to measure Tenant consumption of electricity.
c. An empty raceway and pull box, sized to accommodate the service specifications
as established or approved by Landlord, installed from Landlord's base building
electrical service rooms to Tenant's Premises.
d. Individual empty conduits and junction boxes, from the base building system
ground box, the base building telecom room and the base building fire alarm
control panel to Tenant's Premises.
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6. HVAC:
a. Condenser water stubs within Tenant's Premises for heating and cooling. Retail
condenser water stubs shall be sized to provide 1 ton of cooling for every 200
square feet and 40 BTUH/square foot of heating.
b. Ground level storefronts by Tenant shall incorporate the louvered area within
Tenant's work per Landlord's Tenant Design Criteria.
7. Plumbing:
a. A 3 inch Domestic water connection in Premises with construction valve, sized
and generally located as per Landlords Base Building Drawings.
b. Interfaces for sanitary drain, restaurant grease waste, floor drain and vent.
Sanitary and grease waste stubs will be provided in the ceiling of the floor below,
or in the case of ground floor Tenants, stubs will be provided underground within
Premises.
8. Sprinkler System:
a. Main and branch piping for ordinary hazard group 2 classification per state and
local codes. Main shall be sized for Tenant's specific use and demand.
b. The fire protection system is to be monitored/supervised.
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EXHIBIT C-2

TENANT'S WORK
Following the Delivery Date, Tenant shall undertake construction of certain tenant
improvements to the Premises in accordance with the terms of this Exhibit C-2 in order to
prepare the Premises for Tenant's use (the construction of such tenant improvements being
hereinafter referred to as the "Tenant's Work").
The Tenant's Work shall be performed as follows:
1.

Plans.

(a)
Construction Plans. Within 90 days after the Effective Date, Tenant shall cause
an architect licensed in the State of Illinois selected by Tenant and reasonably acceptable to
Landlord to prepare detailed construction plans for the build-out of the Premises for Tenant's
use, including, without limitation, the build-out items described below, and Tenant shall submit
such plans to Landlord for Landlord's review and approval, which approval shall not be
unreasonably withheld or delayed. Within 10 Business Days after Tenant delivers its proposed
construction plans to Landlord, Landlord shall reasonably approve or disapprove the same in
writing, and, if disapproved, Landlord shall provide Tenant specific reasons therefor. Tenant
shall cause the disapproved construction plans to be revised within 15 Business Days after
receipt of Landlord's written reasons for such disapproval and Landlord shall reasonably approve
or disapprove in writing the revised construction plans within 10 Business Days after receipt of
the same from Tenant. The foregoing process shall continue until the construction plans are
reasonably approved by Landlord. If Landlord fails to reasonably approve or disapprove in
writing the original construction plans within the 10 Business Day period provided for herein or
any subsequent revisions thereto made by Tenant to address Landlord's comments thereto within
the 10 Business Day period provided for herein, as applicable, Tenant may provide Landlord
with a second written notice containing the following language in bold, large font, block letters:
LANDLORD'S FAILURE TO RESPOND TO THE CONSTRUCTION PLANS SUBMITTED
ON
WITHIN FIVE BUSINESS DAYS OF LANDLORD'S RECEIPT OF
THIS NOTICE SHALL RESULT IN LANDLORD'S DEEMED APPROVAL OF SUCH
CONSTRUCTION PLANS, and if Landlord fails to responds to such notice within such
additional five Business Day period, the construction plans or the subsequent revisions thereto,
as applicable, referenced in such notice shall be deemed approved by Landlord (the final
approved construction plans being hereinafter referred to as the "Construction Plans").
(c)
Changes. Following approval of the Construction Plans, no changes shall be
made thereto without the mutual agreement of the parties; provided, however, that Landlord
agrees that it will not unreasonably withhold its approval to changes requested by Tenant.
2.
Construction. Following the Delivery Date, Tenant shall commence and
thereafter complete construction of the Tenant's Work in a good and workmanlike manner in
accordance with the Construction Plans and applicable Governmental Regulations. Tenant shall,
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at its expense, obtain all required permits and approvals from all appropriate Governmental
Authorities prior to commencing construction of the Tenant's Work, and, upon completion of
construction of the Tenant's Work, any occupancy permits required for Tenant's use and
occupancy of the Premises. Landlord shall reasonably cooperate with Tenant, at no cost to
Tenant, in connection with Tenant's efforts to obtain all such permits and approvals for the
Premises.
3.
Construction Representatives. Landlord's and Tenant's representatives for
coordination and approval of the Construction Plans and for matters relating to construction of
the Tenant's Work will be as follows, provided that either party may change their respective
representative upon [five (5)] Business Days written notice to the other:
Landlord's Representative:

Tim Gardels
Senior VP Construction Management
Bucksbaum Retail Properties
71 South Wacker Drive
Chicago, Illinois 60606
312-260-1151 (office)
630-360-0814 (cell)
tgardels@bucksbaumrp.com

Tenant's Representative:

[TO BE INSERTED BY TENANT]
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DESCRIPTION OF TENANT'S WORK

I. Plans:
a. Engage the services of a licensed architect and licensed engineers for the purpose
of preparing plans and specifications for Tenant's Work.
b. Submit design and construction documents for Landlord's approval as outlined
within Landlord's Tenant Design Criteria. Submittals shall be completed per the
timelines outlined within the Lease or as required to successfully meet Tenant's
Commencement Date.
c. Tenant or Tenant's design team shall make a physical on-site inspection of the
Premises to verify all "as built" conditions.
d. Landlord's review and approval of Tenant's plans is for compliance with
Landlord's criteria only and does not relieve Tenant of responsibility for
compliance with the Lease, governing codes, job conditions and field
verifications.
2. Permits, licenses and services:
a. Procure all necessary permits, licenses, variances and utility services required to
facilitate Tenant's construction and occupancy of the Premises.
b. Make all necessary applications (with Landlord's reasonable cooperation as
provided above), provide all necessary information, take all necessary actions and
provide all required monies to obtain approvals from authorities and utility
providers.
3. Construction logistics:
a. Tenant shall engage the services of a licensed general contractor for the purpose
of constructing the Premises. Each contractor and subcontractor participating in
the construction of Tenant's Work shall also be duly licensed in the state of
Illinois.
b. In addition to jurisdictional authorities, the Landlord's Construction Rules and
Regulations shall govern the Project site; provided that such Construction Rules
and Regulations are not inconsistent with the terms of this Lease.
c. Prior to commencing construction, Tenant's general contractor shall request and
complete a Landlord required pre-construction meeting. Contractor shall provide
all documents and deposits as reasonably required by Landlord.
d. Contractors shall provide all temporary barricades, utilities, toilets, trash removal
and any other provisions required to complete Tenant's Work. If job conditions
deem it reasonably necessary or practical, Landlord may provide certain
provisions or services, such as dumpsters, temporary toilets and temporary power,
at Tenant contractor's reasonable expense. If provisions or services are provided
without receipt of payment, Landlord shall invoice Tenant directly for
reimbursement. Notwithstanding the foregoing, there shall be no additional
charges for construction coordination or supervision.
e. For Tenant's Work affecting Landlord's base building completion or warranty,
Landlord may require the use of Landlord subcontractors, provided that such
subcontractors are commercially competitive.
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4. Structure:
a. All Tenant's Work shall be installed independent of the base building structure.
b. Slab and roof penetrations, which shall be preapproved by Landlord, structurally
reinforced and properly sealed watertight.
c. Any structural reinforcing as needed to accommodate heavy equipment loads.
d. Where Tenant's Premises is located on multiple floors, any internal vertical
circulation and associated structural modifications.
e. Mezzanines will not be permitted within the Premises.
5. Floor slabs:
a. Where Landlord has provided a floor slab, Tenant shall complete any work
required to accept Tenant's finish floor materials.
b. Any work necessary to ensure proper finish floor transitions to and from
Premises.
c. Where slabs have been left out, Tenant shall furnish and install concrete per
Landlord's Tenant Design Criteria and Base Building Drawings.
d. Wet areas shall include a waterproofing membrane.
6. Demising:
a. Within Tenant's Premises, provide all necessary gypsum board from floor to deck
meeting code required fire ratings.
b. Thermal, acoustical and vibration isolation means necessary to meet the standards
and requirements of all governing codes and Landlord's Tenant Design Criteria.
c. Wet areas shall include waterproofing.
7. Storefronts:
a. Exterior ground floor storefronts and storefronts located within interior common
area spaces are Tenant's Work and shall be in compliance with Landlord's Tenant
Design Criteria and Base Building Drawings.
b. Louvers serving Tenant's HVAC systems shall be incorporated into Tenant's
design.
c. Primary identity signs, secondary identity signs, display graphics and display zone
merchandising shall be incorporated into Tenant's design.
8. Doors: any doors and associated hardware as may be required to complete the Premises.
9. Electrical:
a. Within Landlord provided conduits, provide 480 volt I 3 phase service feeders
from Landlord's designated electrical room to Premises. Service shall be sized
per criteria specifications or as reasonably approved by Landlord.
b. All electrical panels, transformers and power distribution within Premises as
needed to accommodate Tenant's design.
c. Ground wires to the designated base building ground box, within Landlord
provided conduit.
d. All necessary lighting.
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e. All necessary voice and data systems, including cables to Landlord's designated
telecom room, within Landlord provided conduit.
f. Coordinate account and electrical meter with the utility service provider.
10. HVAC:
a. Provide and install heat pump and/or water-cooled air conditioning unit(s) within
the Premises. Equipment shall meet the optimize energy performance for LEED
certification.
b. All piping from stubs to heat pump and/or water-cooled air conditioning unit(s)
and refrigeration equipment.
c. All ducting from heat pump and/or water-cooled air conditioning unit(s) as
necessary to accommodate Tenant's design.
d. Exhaust fans and make-up air units.
e. All required power wiring, control wiring and gas piping.
f. Appropriate toilet exhaust system, including exhaust fan and ductwork to an
exterior louver.
11. Plumbing:
a. All domestic cold water systems downstream of the interface provided by
Landlord.
b. Sub-metering provisions per Landlord's Tenant Design Criteria.
c. Hot water system inside Tenant's Premises using an electric hot water heater.
d. Provide all necessary sewer piping within Premises and connect to sanitary,
grease waste and vent piping interfaces provided by Landlord.
e. All plumbing fixtures, equipment and associated plumbing work to complete
Tenant kitchens and toilet rooms.
f. Where gas service is approved, Tenant shall provide all piping from Landlord
provided connection to Tenant's equipment, including necessary regulators and
associated vent piping.
12. Sprinkler and fire alarm:
a. Modifications to the base sprinkler system within Tenant's Premises as required
to accommodate Tenant's design.
b. Code compliant fire and smoke detection system including devices, conduits and
wiring within Premises.
c. Fire alarm wires from Premises to Landlord's building control panel.
I 3. Finish materials: the installation of all floor, wall and ceiling finish materials throughout
the Premises.
14. Fixtures: installation of all cabinets, shelving, furniture, fixtures and equipment as may be
required to complete the Premises.
15. Patio seating: Not applicable - the Premises shall not have a patio.
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16. Storage and service:
a. Tenant design shall allocate adequate areas for the storage of all stocked
merchandise, with the ability for the delivery of new materials to be received and
immediately stored within the Premises.
b. Premises shall include a trash storage room or area as needed to accommodate
Tenant' s waste containers and carts. Trash shall not be stored at any time within
Landlord's corridors or exterior common areas.
c. All restaurant storage and service provisions shall be accommodated within
Tenant's Premises; with service access via Landlord reasonably approved
locations or approved corridor routes.
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EXHIBIT D-1
APPROVED SIGNAGE
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EXHIBIT E

EXCLUSlVES/PROfilBITED USES
7-Eleven
26. (a) Landlord agrees that as long as the Premises are being used for the Permitted Use,
then during the Term of this Lease, including any Extended Term, Landlord covenants not to
enter into a lease or other agreement granting possession of space at the Shopping Center (an
"Occupancy Agreement") to the operator of a Convenience Store (as hereinafter defined).
Landlord further agrees that, during the Term and any Extended Term, no occupant of the
Shopping Center other than Tenant shall park, place or operate a vehicle or business in the
Shopping Center which provides or offers for sale or rental, in connection with all or any part of
its business operations, any of the following items (the "Product Exclusives"):
(i)

packaged fluid milk in one quart or larger containers;

(ii)
fresh or commercially packaged bakery or bread products for off-premises
consumption;
(iii)

pizza by the slice for off-premises consumption;

(iv)
grocery items commonly sold from a convenience store for off-premises
consumption;
(v)
cigarettes, tobacco products and devices, which simulate tobacco or other
smoking, such as, for example, electronic cigarettes and vaporizers;
(vi)

beer and wine for off premise consumption;

(vii)

health and beauty care products except is sold by a salon;

(viii) chilled, single serve beverages, including frozen or semi-frozen carbonated
beverages for off-premises consumption;
(ix)

energy drinks by the case, bottle, or can for off-premises consumption;

(x)

beverages in six pack, eight pack, twelve pack, case lots, half, one or two liter

(xi)

candy, unless sold from a movie theater or candy store or gift boxed or sold in

bottles;
bulk;
(xii) hot beverages by the cup, including coffee or hot chocolate for off-premises
consumption;
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(xiii) newspapers, magazines and paperback books except from a bookstore and except
where the subject matter thereof is related to the occupant's primary use of its leased premises
(e.g., "Men's Health" in a fitness center or sporting goods store);
(xiv) lottery ticket, money orders (except from a bank), phone cards (except from a
phone specialty store);
(xv) gift cards (other than gift cards sold by a tenant of the Shopping Center for the
particular business operated by such tenant within the Shopping Center); and
(xvi)

nuts and seeds for off premises consumption.

(b)
Notwithstanding anything to the contrary contained in this Lease, (i) the Product
Exclusives shall not apply to a Permitted Restaurant (as hereafter defined), and (ii) without
limiting any other exception contained in this Lease, any tenant or other occupant (existing or
future) in the Shopping Center may make incidental sales of Specified Items (as defined below).
For purposes of this Lease, (i) sales of Specified Items by a tenant are incidental only if sales of
all Specified Items by such tenant are from an area that does not exceed one hundred (100) linear
feet of shelf space (the "Incidental Sales Area") and (ii) "Specified Items" means (A) food and
drinks, subject to the limitations below, and (B) health and beauty aids; provided however that
Specified Items shall in no event include those items listed in items (i), (iii), (vi), (viii), (x), (xi),
(xii) and (xvi), but may include (Y) one or two serving bottles of drinks (such as Coke or
Powerade) and (Z) nutrition bars, including Kind Bars, Lara Bars, Power Bars, and the like, in
sizes and packages intended for individual sale. Notwithstanding the foregoing, Specified Items
sold by a tenant may include candy as specified in Paragraph 26(a)(xi) above if: (i) such tenant
occupies ten thousand (10,000) square feet or more of space in the Shopping Center pursuant to a
lease not in violation of the terms of this Lease, and (ii) the sale of such candy by such tenant is
limited to no more than thirty (30) linear feet of such tenant's Incidental Sales Area.
(c)
For purposes of this Lease, a (i) "Convenience Store" is defined as a retail store
selling, renting or providing merchandise and/or services customarily sold, rented or provided
from time to time at a majority of the convenience stores operated or franchised by Tenant within
the City of Chicago, including, but not limited to a Cumberland Farms, Circle K, Stop N Shop,
On the Run, High's, Store 24, WaWa, and Kwik Stop, and any other regional or "mom and pop"
convenience stores or businesses; (ii) a "Permitted Restaurant" is defined as (a) a sit down
restaurant with menus and no walk-up service, or (b) a fast casual restaurant with a dining room
having more than one (1) table and selling made-to-order or assembled-to-order items, including
establishments such as Shake Shack, Panera Bread, Qdoba, Chipotle, Subway or Quizno's. In no
event shall a Permitted Restaurant be deemed to include (y) so-called "grab-and-go" restaurants
or stores which sell pre-made food, including establishments such as Pret-a-Manger, or (z) stores
whose primary business is the sale of pizza by the slice.
(d)
The Product Exclusives in subsection (a) shall not apply to (and the other
restrictions contained in such subparagraph (a) shall not be violated by) the single CVS
Pharmacy or single Starbucks to be located in the Shopping Center, any assignee of (or subtenant
under) either lease or any successor of either tenant, provided, however, that the use of such
successor, assignee's or subtenant is as a drugstore (including similar to CVS) or coffee shop
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(including similar to Starbucks), as applicable. In addition, none of CVS, Starbucks or any
successor, assign or subtenant meeting the requirements of the immediately preceding sentence
will be considered a Convenience Store.
Starbucks
Landlord shall not use or allow any other person or entity (except Tenant) to use any portion of
the Property for the sale of: (a) whole or ground coffee beans, (b) espresso, espresso-based
drinks or coffee-based drinks, (c) tea or tea-based drinks, or (d) brewed coffee. Notwithstanding
the foregoing, other tenants, subtenants, licensees and occupants of the Project may sell
pre-bottled tea or pre-bottled tea-based drinks and may also sell brewed coffee or brewed tea if
either (x) such brewed coffee or tea is neither (i) gourmet, nor (ii) brand identified, or (y) such
coffee or tea is not branded on the exterior facade of the building. For purposes of this Lease,
"gourmet" shall be defined as: (a) beverages made using Arabica beans or (b) sourced from a
gourmet coffee or tea brand such as Coffee Bean & Tea Leaf, Intelligentsia, Peets, Caribou or
similar branding. For purposes of this Lease, "brand identified" shall mean coffee or tea that is
advertised or marketed within the applicable retail space using a brand name or sold in a brandidentified cup. Full service, sit-down restaurants with a wait staff and table service may sell, in
conjunction with a sale of a meal, brewed coffee, tea and hot espresso drinks for on-premises
consumption only. Notwithstanding anything to the contrary in this Lease, Tenant's exclusive
use rights with respect to category (a), the sale of whole or ground coffee beans, shall not apply
to a CVS Pharmacy store as long as such tenant's display of whole or ground coffee beans is
limited to 4 linear feet of shelf space.

31.(a) (i)
Landlord warrants and agrees that Landlord will not lease any space in the
Landlord's Property or the Project (excluding the Premises), or permit the use of any such space,
for the operation of a pharmacy prescription department (including a retail health center such as
a Minute Clinic or similar type of operation).
(ii)
Landlord warrants and agrees that Landlord will not lease any space in the
Landlord's Property or the Project (excluding the Premises), or permit the use of any such space,
for a health and beauty aids store, a drug store, a vitamin store, and/or a discount (provided that
the foregoing terms shall not preclude retailers from selling merchandise on sale, at clearance or
at a price below the suggested retail price), 99 cents store or "dollar" store which sells general
merchandise (a "Dollar Store"), nor for the primary purpose of a photo processing store.
Examples of a Dollar Store (without limiting such Dollar Stores only to those listed) are stores
such as Fred's, Dollar Store, Dollar General, or Family Dollar. Stores such as TJ Maxx,
Marshalls, Ross, Old Navy, Stein Mart and 7-Eleven shall not be considered "Dollar Stores" and
the operation of such stores shall not be in violation of this Section 3 l(a).
(b) . As used in this Lease:
(i)
the term "pharmacy prescription department" shall include the dispensing,
distribution or furnishing of prescription drugs by physicians, dentists, other health care
practitioners or entities such as health maintenance organizations for a fee or profit and a facility
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which accepts prescriptions from customers which are filled elsewhere and delivered to the
customer. A "pharmacy prescription department" shall not include the distribution or furnishing
of free samples of prescription drugs by physicians, dentists, other health care practitioners, or
entities such as clinics or health maintenance organizations.
(ii)
the term "health and beauty aids store" shall mean a store which devotes
more than 5% of its retail selling space to the display and sale of health and beauty aids but shall
expressly exclude hair and nail salons occupying not more than 5,000 square feet of space and
that sell health and beauty aids as an incidental use (incidental for such purpose being 15% of its
leasable square footage).
(iii)
the term "retail health center" shall include such operations as Tenant's
"Minute Clinic" or other similar use providing walk-in, non-traumatic medical services, but
specifically excluding physician, dentistry, or other health care offices or practitioners that are
separately operated and not located inside any retail store or establishment.
21. Landlord warrants that it will not lease any space in the Landlord's Property or allow any
such space to be used for any of the following purposes: a pinball, video game, or any form of
entertainment arcade (unless the same is operated in connection with a high-end entertainment
facility (such as those operated by "Dave & Busters", "Latitude 360", "Budweiser Brew House"
and "Kings") which is otherwise permitted hereunder so long as (i) the main customer entrance
to same is located at least 125 feet from the main customer entrance into the Premises, and (ii)
Landlord shall take all commercially reasonable measures to prevent noise and/or vibrations
from emanating from such facility into the Premises); a gambling or betting office, other than for
the sale of lottery tickets; a massage parlor (but not precluding a national retailer providing
reputable massage services such as "Massage Envy"); a video store or bookstore selling, renting,
or exhibiting primarily material of a pornographic or adult nature; an adult entertainment bar or
club; a bowling alley (unless Landlord takes such steps as are reasonably necessary to prevent
any noise and/or vibration from emanating from such use into the Premises); a roller skating or
ice skating rink; a billiards parlor or pool hall; a firearms shooting range or any other use which
creates or causes excessive noise; any type of educational or vocational institution (but not
precluding operations providing tutoring or learning services on a one-on-one basis such as
Sylvan, Mathnasium or Kuman but expressly excluding operations providing such services on a
classroom basis such as Kaplan and Princeton Review); a flea market; a warehouse; a facility
which performs on-site dry cleaning; a gas station; or a facility which performs on site auto
repair.
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EXHIBITF
RENEWAL TERM
A.
Provided that as of the date Tenant exercises this Renewal Option pursuant to this
Subsection A no Event of Default exists, Tenant may renew this Lease for one additional period
of five Lease Years (the "First Renewal Term"). To exercise the Renewal Option, Tenant shall
deliver written notice of the exercise thereof to Landlord at least 9 months before the expiration
of the initial Term. If Tenant exercises the Renewal Option, then on or before the expiration date
of the initial Term, (1) the Term shall be extended on the same terms as provided in this Lease,
except Minimum Rent payable during each month of the First Renewal Term shall be as set forth
in Section 1.11 of the Lease, (2) the Breakpoint shall equal the amount set forth in Section 1.12
of the Lease; (3) Tenant shall accept the Premises AS IS and without any allowance or
construction period; and (4) Tenant shall have no further renewal option except as set forth in
Subsections B, C and D below or unless expressly granted hereafter by Landlord in writing.
B.
Provided that as of the date Tenant exercises this Renewal Option pursuant to this
Subsection B no Event of Default exists, Tenant may renew this Lease for one additional period
of five Lease Years (the "Second Renewal Term"). To exercise the Renewal Option, Tenant
shall deliver written notice of the exercise thereof to Landlord at least 9 months before the
expiration of the First Renewal Term. If Tenant exercises the Renewal Option, then on or before
the expiration date of the First Renewal Term, (l) the Term shall be extended on the same terms
as provided in this Lease, except Minimum Rent payable during each month of the First Renewal
Term shall be as set forth in Section 1.11 of the Lease, (2) the Breakpoint shall equal the amount
set forth in Section 1.12 of the Lease; (3) Tenant shall accept the Premises AS IS and without
any allowance or construction period; and (4) Tenant shall have no further Renewal Option
except as set forth in Subsections C and D below or unless expressly granted hereafter by
Landlord in writing.
C.
Provided that as of the date Tenant exercises this Renewal Option pursuant to this
Subsection C no Event of Default exists, Tenant may renew this Lease for one additional period
of five Lease Years (the "Third Renewal Term"). To exercise the Renewal Option, Tenant
shall deliver written notice of the exercise thereof to Landlord at least 9 months before the
expiration of the Second Renewal Term. If Tenant exercises the Renewal Option, then on or
before the expiration date of the Second Renewal Term, (1) the Term shall be extended on the
same terms as provided in this Lease, except Minimum Rent payable during each month of the
Third Renewal Term shall be as set forth in Section 1.11 of the Lease, (2) the Breakpoint shall
equal the amount set forth in Section 1.12 of the Lease; (3) Tenant shall accept the Premises AS
IS and without any allowance or construction period; and (4) Tenant shall have no further
Renewal Option except as set forth in Subsection D below or unless expressly granted hereafter
by Landlord in writing.
D.
Provided that as of the date Tenant exercises this Renewal Option pursuant to this
Subsection D no Event of Default exists, Tenant may renew this Lease for one additional period
of five Lease Years (the "Fourth Renewal Term"). To exercise the Renewal Option, Tenant
shall deliver written notice of the exercise thereof to Landlord at least 9 months before the
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expiration of the Third Renewal Term. If Tenant exercises the Renewal Option, then on or
before the expiration date of the Third Renewal Term, (1) the Term shall be extended on the
same terms as provided in this Lease, except Minimum Rent payable during each month of the
Fourth Renewal Term shall be as set forth in Section I.I I of the Lease, (2) the Breakpoint shall
equal the amount set forth in Section 1.12 of the Lease; (3) Tenant shall accept the Premises AS
IS and without any allowance or construction period; and (4) Tenant shall have no further
Renewal Option unless expressly granted hereafter by Landlord in writing.
E.
Tenant's rights under this Exhibit shall terminate if Tenant fails to timely exercise
any Renewal Option under this Exhibit, time being of the essence, or if the Lease is terminated
for any reason prior to the expiration of the then term.
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EXHIBIT G

GUARANTY
THIS GUARANTY is executed this __ day of _ _ _ ___, 2016, by Grupo
Cinemex, S.A. de C.V., a Mexican corporation ("Guarantor").
WHEREAS, a certain lease of even date herewith (the "Lease") has been, or will be,
executed by and between 1025 W Addison Street Apartments Owner LLC, a Delaware limited
liability company (referred to therein and herein as "Landlord"), and Cinemex Addison, LLC, a
Delaware limited liability company (referred to therein and herein as "Tenant"), relating to the
lease of certain premises located in Addison Park, to which this Guaranty is attached and which
Lease is fully incorporated herein by reference; and
WHEREAS, Landlord requires as a condition to its execution of the Lease that the
Guarantor guarantee the full performance of the obligations of Tenant under the Lease; and
WHEREAS, the Guarantor is desirous that Landlord enter into the Lease with Tenant;
and
WHEREAS, terms capitalized but not defined herein shall be given the meanings
ascribed thereto in the Lease;
NOW, THEREFORE, in consideration of the execution of the Lease by Landlord, and in
exchange for other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the undersigned Guarantor hereby absolutely and unconditionally guarantees the
full and timely performance of each and all of the terms, covenants and conditions of the Lease
to be kept and performed by Tenant, including the payment of all Rents and other charges to
accrue thereunder. Guarantor's obligations hereunder shall be limited to: (i) the Unamortized
Allowance (as defined in the Lease); (ii) the unamortized portion of the broker's commission
paid by Landlord; and (iii) Landlord's enforcement costs.
The undersigned Guarantor further agrees as follows:
That this covenant and agreement on its part shall continue in favor of Landlord
notwithstanding any extension, modification, or alteration of the Lease entered into by and
between the parties thereto, or their successors or assigns, and notwithstanding any assignment
of said Lease, with or without the consent of Landlord, and no extension, modification, alteration
or assignment of the Lease shall in any manner release or discharge the undersigned Guarantor
and Guarantor does hereby consent thereto.
That the liability of Guarantor hereunder is continuing and shall in no way be affected,
modified or diminished by reason of any unilateral action of either Landlord or Tenant, or by
reason of any dealings or transactions or agreements entered into or occurring between Landlord
and Tenant, including without limitation any adjustments, compromises, settlements, accord and
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satisfactions, or releases, or any termination of the Lease, whether or not notice thereof is given
to Guarantor, all of which notices Guarantor hereby expressly waives. Landlord agrees to deliver
notice of any such assignment to Guarantor within 15 days after such assignment but the liability
of Guarantor hereunder shall in no way be affected, modified or diminished by the failure of
Landlord to provide such notice.
That this Guaranty will continue unchanged by any bankruptcy, reorganization or
insolvency of Tenant or any successor or assignee thereof or by any disaffirmance or
abandonment by a trustee of Tenant.
That Landlord may, without notice, assign this Guaranty and/or the Lease in whole or in
part and no assignment or transfer of this Guaranty or the Lease shall operate to extinguish or
diminish the liability of the undersigned Guarantor hereunder.
That the liability of the undersigned Guarantor under this Guaranty shall be primary and
that in any right of action which shall accrue to Landlord under the Lease, Landlord may, at its
option, proceed against the undersigned Guarantor without having commenced any action, or
having obtained any judgment against Tenant.
That Guarantor shall further be liable for and shall pay Landlord's reasonable attorney's
fees and all costs and other expenses incurred in any collection or enforcement of this Guaranty
("Legal Costs").
That the undersigned Guarantor does hereby waive notice of any demand by Landlord, as
well as any notice of default in the payment of rent or any other amounts contained or reserved in
the Lease.
Guarantor irrevocably waives trial by jury in any action, proceeding or counterclaim
brought by Landlord hereunder.
The use of the singular herein shall include the plural. The obligations of two or more
parties shall be joint and several. The terms and provisions of this Guaranty shall be binding
upon and inure to the benefit of the respective successors and assigns of the parties herein
named.
Upon (i) reasonable evidence to Landlord that the tangible net worth of Cinemex
Holdings USA, Inc., a Delaware corporation ("Holdings") is equal to or greater than $30,000,000
and (ii) the execution of Guaranty by Holdings in favor of Landlord and in the form of this
Guaranty, Guarantor shall be released from its obligations under this Guaranty. If the Lease is
assigned to an assignee, who together with any guarantor of such assignee's obligations under
the Lease, shall have a tangible net worth of at least $50 million and shall own and operate at
least thirty (30) movie theater venues, then upon the assumption of such obligations by the
assignee, Guarantor shall be released from its obligations under this Guaranty with respect to
obligations under the Lease arising from and after the date of the assignment.
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IN WITNESS WHEREOF, the undersigned has caused this Guaranty to be executed as of
the date set forth above.
GUARANTOR:
Grupo Cinemex, S.A. de C.V.,
a Mexican corporation
By: _ _ _ _ _ _ __ _ __ _
Name:~~~~~~~~~~~~~

Title:
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MEMORANDUM OF LEASE
This MEMORANDUM OF LEASE (the "Memorandum") is entered into as of _ __
2016 (the "Effective Date"), by and between 1025 W ADDISON STREET APARTMENTS
OWNER LLC, a Delaware limited liability company, whose address is 71 South Wacker Drive,
Suite 2130, Chicago, Illinois 60606 ("Landlord"), and CINEMEX ADDISON, LLC, a
is
Delaware
limited
liability
company
whose
address
- - - - - - - - - - - - - - - ------("Tenant"). Terms may be used in this
Memorandum before being defined.
By executing and recording this Memorandum, Landlord and Tenant give notice of the
facts below. Any person taking any interest in Landlord's Premises, or any other real property
subject to this Memorandum, shall do so subject to all documents (including all terms of those
documents) and other matters that this Memorandum refers to or discloses.

I. Landlord's Premises. Landlord owns the real property commonly known as _ __
and more particularly described in Exhibit A ("Landlord's Premises").
2. Lease. Landlord and Tenant entered into a Lease dated the Effective Date (as
amended, modified, renewed or extended from time to time, the "Lease").
3. Demise of Tenant's Premises. For good and valuable consideration, Landlord has
demised and hereby demises to Tenant part of Landlord's Premises (that demised part of
Landlord's Premises, "Tenant's Premises"), all as the Lease provides.
4. Description of Tenant's Premises. A diagram of Tenant's Premises is attached as
Exhibit B. The Lease describes Tenant's Premises as follows: "
." The street address of
Tenant's Premises is - - 5. Term. The "Commencement Date" shall be the earlier to occur of (a) the date on which
Tenant opens for business to the public in the Premises, or (b) the last day of Tenant's
Construction Period. Tenant's Construction Period is nine (9) months from the delivery of
Tenant's Premises to Tenant. The term of the Lease is ten (10) Lease Years plus the Stub Period,
commencing on the Commencement Date (the "Term"). The "Stub Period" means that period
from the Commencement Date until the last day of the calendar month in which the
Commencement Date occurs, so that the expiration of the Term shall in all events be on the last
day of a calendar month; provided (i) there shall be no Stub Period if the Commencement Date is
on the first day of a calendar month, and (ii) if the Term would otherwise expire in November,
December or January, the Stub Period shall end on the January 31 first following the
Commencement Date. Tenant shall have the option (each, a "Renewal Option") to extend the
Term of this Lease for four consecutive 5-year periods (each, a "Renewal Term"), upon the
terms and conditions set forth in the Lease. The Lease more fully describes Tenant's Options,
including conditions and procedures for exercise. The Lease grants Tenant no option or other
right to expand, renew, extend or purchase except, or beyond, any such rights (if any) this
Memorandum describes, all as the Lease more fully provides.
6. No Effect on Lease. The parties have prepared, signed and acknowledged this
Memorandum only for recording purposes. It does not modify, increase, decrease or in any other
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way affect any party's rights, duties or obligations under the Lease. Landlord and Tenant each
has rights, duties and obligations (and conditions to its rights) under the Lease but not stated
here. If the Lease and this Memorandum conflict, the Lease governs. Nothing in this
Memorandum constitutes any representation or warranty by either party. To the extent, if any,
that the Lease limits anyone's liability, that limitation also applies to any liability under this
Memorandum.
7. Tenant 's Exclusive Use. The Lease provides that Tenant shall have the exclusive right
to operate a motion picture theatre in the Project, no part of the Project shall be used as a motion
picture theatre and Landlord shall not permit the operation of motion picture theatre within the
Project, other than within the Premises, subject to conditions, restrictions, exclusions and
limitations in the Lease. If any tenant violates the Exclusive Use, Tenant has the direct right to
enforce that prohibition by injunctive relief.

8. Successors and Assigns. The Lease and this Memorandum bind and benefit the parties
and their successors and assigns. This does not limit any restrictions on assignment or other
transfer in the Lease.
9. Termination. This Memorandum shall automatically terminate and be of no force or
effect upon any termination of the Lease, including any termination by Landlord upon an Event
of Default as the Lease provides.
10. Further Assurances. If the Lease terminates, then Tenant shall execute, acknowledge
and deliver such documents as Landlord reasonably requires or as any title insurance, abstract
company or institutional lender requires to remove this Memorandum of record.
11. Counterparts. This Memorandum may be executed in counterparts.
IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of
the Effective Date.
LANDLORD:

TENANT:

STREET CINEMEX ADDISON, LLC,
1025
W
ADDISON
APARTMENTS OWNER LLC,
a Delaware limited liability company
a Delaware limited liability company

By:_ _ __ _ __ _ _ __
Printed Name
Title:

By:_ _ _ _ __ _ _ _ __
Printed Name
Title:

~~~~~~~~-

-~~~~~~~-

-~~~~~~~~~~~-

-~~~~~~~~~~~-
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Landlord's Premises
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Tenant's Premises
[To attach.]
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