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GROUND LEASE
PREAMBLE
THIS GROUND LEASE is dated as of July 3\, 2000 ("Commencement Date"), and
is by and between NORTHWESTERN UNIVERSITY, an Illinois corporation ("Lessor"), and
270 EAST PEARSON, L.L.C., an Illinois limited liability company ("Lessee"). '

WHEREAS, Lessor holds fee simple title to certain Premises (as hereinafter defined);

WHEREAS, Lessor desires to lease the Premises to Lessee and Lessee desires to lease
the Premises from Lessor on the terms and conditions herein set forth; and

"WEFREAS, Lessee is contemplating the possible construction and development of a
residential developraeit-on the Premises;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledgér; the parties hereby agree as follows:

ARTICLE 1.

Prem’ses and Term

1.1 Premises; Term. In considerziion of the Rent (hereinafter defined) to be paid and
the terms, covenants, conditions, agreements and obligatiors.to be performed and observed by Lessee as
herein provided, Lessor does hereby demise and lease to Léssee, and Lessee does hereby take and hire,
the following described premises ("Premises") consisting of (a) thz¢ certain tract of land located in the City
of Chicago, Cook County, Illinois legally described on Exhibit A ettazhed hereto and made a part hereof
("Land"), together with all buildings, structures and tmprovements ¢! anv nature, including, without
limitation, the Utility Lines (subject, however, to the rights and/or obligatiz2s of the parties under Section
5.2 below and under the Utility Line Declaration with respect to the Utility Lines) and all other machinery,
equipment, fixtures and apparatus attached thereto, existing on or under the Lard as of the date hereof
(collectively, "Existing Improvements"), subject only to the terms of this Lease and t title exceptions
listed on Exhibit B attached hereto and made a part hereof, and (b) Lessor's right, title 20 interest, if any,
in and to (i) all public or private infrastructure improvements which may now or hereafter be located
‘thereon or thereunder, (i1) all private easements or rights of way appurtenant thereto, (iii) all privileges,
rights, easements, hereditaments, and appurtenances thereunto belonging, (iv) all streets, passages and
other rights of way included therein or adjacent thereto, (v) all air rights (including, without limitation,
the right to proceeds from condemnation or eminent domain relating to such rights), and (vi) all rights
below the surface of the Land (those items described in subsection (b) being collectively defined as,
"Appurtenant Rights"), to have and to hold unto Lessee for and during 2 term commencing on the
Commencement Date and expiring on July 31, 2099 ("Expiration Date"), unless sooner terminated on
such date as may be provided in this Lease (said Expiration Date or, if applicable, sooner termination date
being defined herein as the "Termination Date"); provided, however, that the parties acknowledge that
Lessor shall have the right to extend the term of this Lease pursuant to the provisions of Section 25 below
(whereupon the Termination Date will be the end of the term of this Lease as so extended).
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1.2 Delivery of Possession; Condition of Premises. Lessor shall deliver possession
of the Premises to Lessee on the Commencement Date, free of all interests of any third parties other than
those interests disclosed on Exhibit B attached hereto. Lessor has made no representations under this
Lease as to the condition of the Premises, and, for purposes of this Lease, Lessee shall take possession
of the Premises in its "as is" condition.

ARTICLE 2.
Definitions

2.1 "Additional Rent" shall mean any or all of the sums due and payable by Lessee,
or requiréd.t5 be reimbursed to Lessor, under this Lease (other than Ground Rent payable pursuant to
Section 3.1); 1pzluding, but not limited to, any Impesitions and any costs or expenses (including reasonable
attorneys' fees)incurred by Lessor in connection with- the discharge or removal of any lien filed against
Lessor's Estate or oy reason of the non-payment by Lessee of any Imposition, tax, debt or other obligation
for which Lessee is l1zble under this Lease.

2.2 "Aff'iate” shall mean, with respect to any person or entity, any other person or
entity directly or indirectly contzolling, controlled by or under common control with such person or entity.
A person or entity shall be deemed to control another person or entity if such person or entity possesses,
directly or indirectly, the power to dilec: or cause the direction of the management and policies of such
person or entity, whether through the owre:ship of voting securities or general partnership or limited
liability company interests, or other equity onership interests, and shall include, with respect to any so-
calied "lllinois land trustee” that is at any time tie Lessor or Lessee under this Lease, such land trustee's -
sole beneficiary, but shall not include any Leaseholi Micrtgagee, Unit Mortgagee or mortgagee permitted
pursuant to Section 10.3 hereof.

23 "Appurtenant Rights" shall have th: meaning set forth in Section 1.1. .

24 "Building" or "Buildings" shall mean any-uwiiding or buildings constructed by
Lessee on the Land, together with any renewals ot replacements thereof’, 2ddizions thereto and substitutions
therefor, ‘

2.5 "Business Day” or "Business Days" shall mean a Day or Days other than a
Saturday, Sunday or national banking holiday.

2.6 "By-Laws" shall have the meaning set forth in Section 6.1.

2.7 "Casualty" shall mean any event or occurrence resulting in loss or damage to any
portion of the Premises and/or the Project, including, but not limited to, fire, lightning, windstorm, hail,
smoke, explosion, riot, riot attending a strike or civil commotion, collision with aircraft and vehicles,
vandalism and malicious mischief, sprinkler leakage, collapse, earthquake, war or public emergency,
whether or not covered by insurance and regardless of the identity of the person or persons causing or
otherwise responsible for the same.

2.8 "Changes and Alterations" or "Change or Alteration” shall have the meaning
set forth in Section 13.1.
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2.9 "City" shall mean the City of Chicago, Illinois or any successor or successors to
such City having the rights and obligations referred to herein.

2,10 "Claim” or "Claims" shall have the meanings set forth in Section 15.1(a).

2.11  "Commencement Date" shall be the date set forth in the Preamble for the
commencement of the term of this Lease.

2.12  "Common Area" shall mean all of the Premises and Improvements except the
Units, but including the Limited Common Area.

2.13  "Condemnation Proceeding” shall have the meaning set forth in Section 11.1.

~.14  "Condominium Két" shall mean the Illinois Condominium Propefty Act (765
ILCS 605/1 et seq. 41994)) as such act may be amended from time to time to the extent any such
amendment would be biziding on the parties hereto.

2.15  "Coidurzinium Association” shall have the meaning set forth in Section 6.1.

2.16  "Day"” or "Davz' shall mean a calendar day or days whether or not a Business Day
or Business Days.

2,17 "Declaration” shall haye the meaning set forth in Section 6.1.

2.18  "Default” shall have the mcaring set forth in Section 18.1.

2.19  "Environmental Event" shall hav¢ tiie meaning set forth in Section 19.2(a).
2.20 - "Environmental Laws" shall have the roeaniig set forth in Section 19.1.
2.21  "Event of Default" shall have the meaning set'forth in Section 18.2.

2.22  "Expiration Date" shall have 7the meaning set forth iu Seciion 1.1.

2.23  "Existing Improvements" shall have the meaning set forth:in Szction 1.1.
2.24  "Fee Mortgage" shall have the meaning set forth in Section 10.3.

2.25  "Fee Mortgagee" shall mean the holder or holders at any time or from time to
time of the note evidencing the debt and other obligations secured by any Fee Mortgage.

_ 2.26  "First Leasehold Mortgage" shall mean, when there is more than one Leasehold
Mortgage, the Leasehold Mortgage that is a first mortgage lien on Lessee's interest hereunder and the
leasehold estate created hereby or, if there is only one Leasehold Mortgage, then that Leasehold Mortgage.

2.27  "First Leasehold Mortgagee"” shall mean the holder or holders at any time or from
time to time of the note or other documents evidencing the debt and other obligations secured by any First
Leasehold Mortgage. '
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2.28 "Governmental Authority" or "Governmental Authorities” shall have the
meaning set forth in Section 7.2.

2.29  "Government Requirements” shall have the meaning set forth in Section 7.3.
2.30  "Ground Rent" shall have the meaning set forth in Section 3.1.

2.31 "Hazardous Substances” shall mean and include (2) any friable asbestos or
asbestos-containing material, polychlorinated biphenyls, dioxins or urea formaldehyde foam insulation;
(b} any petroleum or petroleum-derived products; (c) any waste, substance, material, pollutant or
contamina:it defined as hazardous or toxic in {or for purposes of) any Environmental Laws; and (d) any
waste substapz2, material, pollutant or contaminant, the presence, disposal, release or threatened release
of which on, ont) or from any premises (including the Premises and the Land), is or would constitute an
Environmental Zve.t or is governed by any applicable Environmental Laws.

2.32  'Tmposition" or "Impositions” shall have the meanings set forth in Section 4.1.

2.33  “Improvements” shall mean any and all buildings, structures and improvements
of any nature (including, without Yimnation, all machinery, equipment, fixtures and apparatus attached
thereto) constructed on or under the T.and after the date hereof, which definition shall include, without
limitation, the Building or Buildings. ' o

2.34  "Indemnitee" shall have th2 meaning set forth in Section 15.3.
2.35  "Indemnitor” shall have the :neaning set forth in Section 15.3.
2.36 "Land" shall have the meaning se( furth in Section 1.1.

2.37  "Lease" shall mean this Ground Lease instmient executed by Lessor and Leésee,
as the same may hereafter be supplemented or amended.:

2.383  "Lease Interest Rate" shall mean four percent (4 %) dius (i) the rate announced
from time to time by Bank One or its successor in Chicago, Illinois as its "corpozaie base rate," "prime
rate,” "reference rate” or other similar rate and in effect on the date interest first bésins to accrue with
respect to any sum that becomes payable pursuant to any provision or provisions of this Lease, or (ii) in
the event such bank has ceased announcing any such rate, then such rate as may be anncuncad by Harris
Trust and Savings Bank or its successor as its "prime rate™ "reference rate” or other similar raie, or (iii) if
. both such banks shall cease announcing any such rate, then the rate of interest on 90-day Treasury Bills
issued by the United States government having an issue date as near as may be practicable to and preceding
such date, unless prohibited by law, in which case "Lease Interest Rate” shall mean the maximum contract
rate permitted by law at such time.

239  "Leasehold Mortgage" shall have the meaning set forth in Section 10.2(a) and
shall include only a Leasehold Mortgage with respect to which the requirements of Section 10.2(b) have
been met. For purposes hereof, the term "Leasehold Mortgage” shall not include any "Unit Mortgage”,
as such term is defined below,
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240 "Leasehold Mortgagee" shall mean the holder or holders from time to time of any
note or other documents evidencing the debt and other obligations secured by any Leasehold Mortgage.

2.41  "Lessee" shall mean Lessee, and each and every assignee or transferee of all or
any portion of Lessee's interest under this Lease permitted pursuant to Article 6 and Section 10.1. In
addition, for all purposes under this Lease (except the applicability of Section 10.1(a) and except as
otherwise set forth in Section 10.1(b)), Lessee shall also include any Leasehold Mortgagee or other
purchaser, assignee or transferee who acquires all or any portion of Lessee’s interest in and to this Lease
and of the leasehold estate created hereby in any proceedings for the foreclosure of any Leasehold
Mortgage, or pursuant to any instrument of assignment or transfer in lieu of the foreclosure of any
Leasehold Mortgage.

242 "Lessor" shall include the named Lessor identified in the Preamble and, to the
extent permitted liecsunder, each and every assignee or transferee of Lessor's interests hereunder, in the
Premises or of Lessc<’s Estate and any Successor-Lessor.

2.43  "Lessor's Estate" shall mean (i) Lessor's fee interest in ot to the Land, and (ii)
Lessor's reversionary interest/in)or.to any Existing Improvements or Imprevements located at the Land
as of the Termination Date (but, as to clause (ii) of this Section 2.43, only if and to the extent any such
Existing Improvements or Improveinenis exist at the Land as of said Termination Date).

2.44  "Limited Commcn.41ea" shall have the meaning ascribedto it in any Declaration.

2.45  "Mortgage" shall mean ony mstrument, including any instrument in the nature of
an indenture, mortgage, deed of trust, collateral assigrment of lease, collateral assignment of beneficial
interest in a land trust or other similar instrument, creaung a lien as security for any debt on Lessor's
Estate, on Lessee's interest hereunder, on any Unit Owner's-or other sublessee's leasehold estate, or on
the leasehold estate created hereby, which may be foreclose upon the occurrence of a default in the
repayment of any debt, and any supplement thereto or any [renewal, modification, consolidation,
replacement or extension thereof, .

2.46  "Notice of Claim" shail have the meaning set forth in Section 15.2.

2.47  "Notice of Potential Claim" shall have the meaning set forth in Section 15.2.

2.48  "Potential Claim" shall have the meaning set forth in Section 5.2

2.49  "Premises" shall have the meaning set forth in Section 1.1.

2.50  "Project” shall mean alt Improvements from time to time constructed at the Land.

2.51  "Protected Persons" shall mean Lessor or Lessee, and any or all of Lessor's or
Lessee's respective members, managers, partners, officers, directors, employees, trustees and Affiliates,
and with respect to Lessee only, shall include also the Unit Owners and, as the context so requires, such

parties’ respective members, managers, partners, officers, directors, employees, trustees, advisors,
attorneys, consultants and Affiliates.
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2.52  "Remediation” shail mean cleanup activity or other remedial action required by
any Environmental Laws or any applicable Governmental Requirements.

2.53  "Rent" shall be deemed to include all Ground Rent, and any adjustments or
modifications thereto in accordance with the provisionis of this Lease and all Additional Rent payable by
Lessee to Lessor under this Lease.

2.54  "Restoration” shall mean any and all work necessary to repair any damage to the
Project or the Premises as nearly as possible to the same value, condition and character as existed
immediately prior to any loss due to Casualty or any taking in any Condemnation Proceeding, as the case
may be, lien-free and ready for use.

2.55  "Successor-Lessor" shall have the meaning set forth in Section 21.2.
2.26 . "Termination Date" shall have the meaning set forth in Section 1.1,
2.57 “Termination Notice" shall have the meaning set forth in Section 12.2.

2.58 "Unavoid2bic Delays” shall mean delays due to strikes, lock-outs, acts of God,
inability to obtain materials or commercially reasonable substitutes for such materials, governmental
restrictions, enemy action, civil commetisa. fire, casualty or similar causes, provided such similar causes
are beyond the reasonable control of Lesses or Lessor, as the case may be.

2.59  "Unit" shall mean that pertien of a Building permitted to be used as a residence,
a retail facility or that portion of a parking structurc ot area permitted to be used as a parking space in
accordance- with the zoning requirements of the City, a'l as more fully described in the applicable
Declaration.

2.60  "Unit Mortgage" shall have the meaning sef {orth in Section 6.4(b).

2.61  "Unit Mortgagee" shall mean the holder or holders from time to time of any note
or other documents evidencing the debt and other obligations secured by unyUnit Mortgage.

2.62  "Unit Owner" or "Unit Owners” shail mean the persomys)./priity or parties that
hold title to a fee, leasehold and/or subleasehold interest in a Unit, including, wichov: limitation, the
Lessee as applicable.

2.63  "Unit Sublease” shall have the meaning set forth in Section 6.3.

2.64  "Utility Line Declaraﬁon" shall mean that certain Declaration of Covenants dated
concurrently herewith and recorded in the Office of the Recorder of Cook County as Document No.

, pursuant to which, among other things, the owner of the Land has granted to the owner

of the 850 Building (as defined in Section 5.2 below) the right to maintain the Utility Lines on the Land.

2.65  "Utility Lines" shall have the meaning set forth in Section 5.2.
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ARTICLE 3.

Rent Payments

3.1 Ground Rent. Lessor and Lessee hereby acknowledge that the full ground rent
due and owing from Lessee to Lessor for the full initial term of this Lease ("Ground Rent") is Four
Miltion One Hundred Forty-Two Thousand Three Hundred Eleven and 48/ 100 Dollars ($4,142,311.48)
and that said amount has been heretofore paid in full by Lessee to Lessor.

3.2 Other Costs, Expenses and Obligations. The Ground Rent heretofore paid to

Lessor under this Lease is intended to have been net to Lessor for the term of this Lease, and, accordingly,
Lessee skail e responsible under the Lease for the payment of all costs and expenses and the performance
of all obligations of every kind relating to the Premises and the Buildings or Improvements that may arise
or accrue durisizdie term of this Lease, including, but not limited to, (i) all Impositions, and (ii) all
charges for gas, eiectiicity, light, heat, power, telephone and other utilities and services, Lessee shall
indemnify Lessor agaiist and hold Lessor harmless from all such charges, costs, expenses and obligations.
In addition, Lessee shali b« tesponsible, at its sole cost and expense, for the procurement of any and all
necessary permits, licenses cr cthar authorizations required for the lawful and proper construction and
operation of the Project and the Premises and for the lawful and proper installation and maintenance upon
the Project and Premises of wires, ‘nipes, conduits, tubes and other equipment and appliances for use in
supplying any service or utility descrides herein to, in or upon the Project and Premises.

3.3 Mutual Cooperation. I sssor and Lessee shall do all things reasonably necessary
or appropriate to carry out the terms and provisions of this Lease. Lessor hereby agrees that it (a) shall
execute such instruments (including, without limitaticp; each Declaration and various subdivision plats)
to comply with applicable Governmental Requiremenis f5r the completion of the Project, and (b) shall
execute such easement or other instruments granting rights i the real estate owned by Lessor as may be
reasonably necessary from time to time in connection with tile development of the Project (provided,
however that with respect to any items executed by Lessor unde this subclause (b), Lessor may require
that such instruments terminate as of the Termination Date hereof). Lzssee shall reimburse Lessor for all
documented out-of-pocket fees and costs (including, withoutlimitation, rezsorableattorneys’ fees) incurred
by Lessor as a result of any actions taken by Lessor pursuant to this Section 3.3, and, in addition, Lessee
shall pay Lessor a reasonable administrative charge (not exceeding, in any everdt, the sum of $500 in any
one instance), to the extent imposed by Lessor in connection with any instrument fxecuted by Lessor
pursuant to this Section 3.3. Lessee shall indemnify, defend and hold harmless Lesssr and its Protected
Persons from and against any and all Claims imposed upon, asserted against or incurred by \Lessor or its
Protected Persons resulting from any actions so taken by Lessor under this Section 3.3 as an 12 the extent
provided in Section 15.1 below. Lessee shall use good faith efforts to minimize the number and scope of
the requests made of Lessor under this Section 3.3, '

ARTICLE 4.
Impositions

4.1 Impositions. Until such time (if ever) as a Declaration becomes effective and
taxes are assessed on the individual Units (after which time the applicable Unit Owners and/or
Condominium Association shall pay any Impositions with respect to the portion of the Project which is
subject to said Declaration in accordance with said Declaration), Lessee shall be responsible for the
payment, when due, before any fine, penalty, interest or cost may be added thereto for the non-payment
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thereof, of any and all real property taxes, assessments, water and sewer rates and charges, and all
occupancy or similar taxes, and all other governmental charges, general and special, ordinary and extra-
ordinary, unforeseen as well as foreseen, of any kind and nature whatsoever including, but not limited to,
assessments for public improvements or benefits, that accrue (irrespective of when such amounts are
payable) during the term of this Lease with respect to all or any portion of the Premises and the Project,
and any and all taxes imposed on Lessor that are demonstrably enacted, in whole or in part, in substitution
for or in lieu of any of the foregoing taxes (all of which are collectively referred to herein as "Im-
positions” or any one of which is individuaily referred to herein as an "Imposition"); provided, however,
that if, by law, any Imposition is payable, or may at the option of the taxpayer be paid, in installments
(whether or not interest shall accrue on the unpaid balance of such Imposition), Lessee shall or may elect,
as the case may be, to pay the same, together with any accrued interest on the unpaid balance of such
Impositica, i installments as the same respectively become due and before any fine, penalty, interest or
cost may be.ad-ed thereto for the non-payment of any such installment and interest; and provided, further,
that any Imposicion relating to a fiscal period of the taxing authority, a part of which period is included
within the term ot “his Lease, and a part of which is included in a period of time either after the
Termination Date or ntic: to the Commencement Date, shall be adjusted as between Lessor and Lessee
as of the Termination Dat:: s the Commencement Date, as the case may be, in order that Lessor shall pay
that proportion of such Impssnion which accrues during the part of such fiscal period included in the
period of time after the Terminztion Date or prior to the Commencement Date, as the case may be, bears
to such fiscal period, and Lessee snall pay the remainder thereof. Notwithstanding the foregoing, from
and after the date of recording of each Declaration, the applicable Unit Owners and/or Condominium
Association shall be responsible for any Tr.pssitions (or portion thereof) which are assessed against the
portion of the Premises which is subject to the Declaration, whether or not taxes are assessed on the
individual Units, and Lessee shall not be liable therefor.

4.2 Lessor's Taxes. Nothing coitzip2d in this Lease shall require Lessee to pay any
franchise, estate, inheritance, succession, capital levy or tzarisfer tax imposed on Lessor, or any income,
excess profits, rent or revenue tax imposed on Lessor, excen' tiiat Lessee shall pay any such tax which is
demonstrably enacted, in whole or in part, in substitution for ¢r in'lieu of any other Imposition which
Lessee is obligated to pay under Section 4.1.

) 4.3  Notices of Impositions. Lessor shall send to Lessie, within fifteen (15) Days of
Lessor’s receipt thereof, copies of any notices of Impositions (and notices ¢f assessment and any other
information concerning Impositions) received by Lessor from any Governmenta! Au hority.

44  Right to Contest Impositions. Lessee, the Unit Owners and &2¢h Condominium
Association shall have the sole and exclusive right to contest the amount or validity of any Imposition by
appropriate legal proceedings so long as Lessor's Estate is not subject to a final forfeiture, sale or other
seizure as a result thereof, and provided that Lessor does not incur any liability therefor which is not
assumed and/or discharged, in full, by Lessee. Lessor shall cooperate in all reasonable respects relative
to any such contest, to the extent such cooperation is required by applicable Governmental Requirements
in order to so contest the amount and validity of any such Imposition; provided that any such cooperation
by Lessor shall be subject to the terms of Section 3.3 hereof. '

4.5  Tax Parcel Divisions. If, at the time of the filing of any Declaration or plat of
subdivision, a division or consolidation of tax parcel permanent index numbers is required or otherwise
desired by Lessee, Lessee shall file the necessary petitions, applications or other instruments with the
applicable Governmental Authority and Lessor, without limiting the generality of Section 3.3 above, shall
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cooperate in good faith in filing or making any petitions, applications or other instruments necessary to
effect such division or consolidation.

ARTICLE 5.

Construction of the Project-

5.1 Construction of the Project. The parties hereby acknowledge that Lessee is
currently contemplating the possible construction and development of the Project on the Premises;
provided that Lessee shall not be deemed to be obligated hereunder to construct the Project or any other
developineii on the Premises. Subject to the express provisions of this Lease, all matters concerning the
development of the Project (including, without limitation, the decision as to whether to develop the
Premises) shall be determined by Lessee, in its sole and absolute discretion. Without limiting the
foregoing, Lessor lierzhy further acknowledges and agrees as f6llows with respect to Lessee’s use of the
Premises:

{(a) Less=eshall have the right, in its sole and absolute discretion, to demolish or cause
to be demolished any and all of the Existing Improvements (other than the Utility Lines, subject, however,
to Lessee's rights under Section 5.2 helow and to the terms and provisions of the Utility Line Declaration);
and’

(b) Except as otherwise expiessly set forth in this Lease, Lessor shall have no rights
of approval or consent with respect to Lessee's corstruction and/or demolition from time to time of the
Project or any of the Existing Improvements.

5.2 Relocation of Steam Line and Ze'ephone Equipment. The parties hereby
acknowledge that (a) there currently exists under the Premises (1) =-steam line and condensate return line
and (ii) certain telephone and data lines (the foregoing lines ‘described in clauses (i) and (ii) being
collectively referred to as the "Utility Lines"), which Utility Lines $¢iv: that certain building commonly
known as 850 North Lake Shore Drive, Chicago, Illinois which is owried oy Lessor and adjacent to the
Premises (the "8350 Building"), and (b) the current location of the Utility Lires may interfere with Lessee's
contemplated development of the Premises. Accordingly, Lessor hereby agrees tha: 1 essee shall have the
right, at its sole cost and expense, to relocate all or portions of the Utility Lines from their existing
location to any other location on the Premises reasonably selected by Lessee in order bt the Utility Lines
shall not interfere with Lessee's contemplated development of the Premises, all subject w0 :he terms and
provisions of the Utility Line Declaration. Lessor and Lessee hereby acknowledge and agree tnat, during
the term of this Lease, Lessee shall be (i) entitled to avail itself of any and all of the rights of the "840
Owner" under the Utility Line Declaration, and (ii) obligated to fulfill any and all of the obligations of the
"840 Owner" under the Utility Line Declaration. In the event that Lessee elects not to relocate all of the
Utility Lines, then Lessee shall take reasonable measures to protect all such non-relocated Utility Lines
during Lessee’s development of the Project. The rights and obligations and obligations of the parties with
respect to the Utility Lines are more fully set forth in the Utility Line Declaration.

5.3 Title to Existing Improvements, Buildings and Improvements. At all times

during the term of this Lease, all Existing Improvements, the Buildings and all other Improvements
(exclusive of (i) water, sanitary sewer or storm water trunk lines, mains and laterals and other similar
infrastructure improvements to be dedicated to and accepted by the City of Chicago or other Governmental
Authority, title to which shall remain in Lessee only until accepted by such municipality or other
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Governmental Authority, and (ii) the Utility Lines, title to which shall remain in Lessor) shall, whether
or not affixed to the Land, be the property of Lessee, its sublessees or assigns, as applicable, subject
always to the terms of this Lease. Notwithstanding the foregoing, upon the Termination Date, title to all
Existing Improvements, the Buildings and all Improvements (specifically excluding any items of personalty
which are not affixed to the Buildings or other Improvements, all of which shall remain the property of
Lessee, the respective Condominium Associations, the sublessees, or the Unit Owners, as the case may
be) shall automatically vest in Lessor without any act or the recording of any instrument on the part of
Lessor or Lessee, subject however to the provisions of Article 25 below. Lessee makes no representation
or assurances respecting, and Lessor is not relying in any manner whatsoever upon, the existence,
condition or value (if any) of the Existing Improvements or other Improvements as of the Termination
Date,

ARTICLE 6.

v Uzvelopment of the Premises as a Residential Development

6.1  “Declaration. Without limiting the provisions of Section 5.1 above, Lessor hereby
acknowledges and agrees tha: LesCee shall have the right to construct and develop one or more mixed use
residential developments (including reuail facilities, parking structures and other appurtenant facilities) on
the Premises. With respect thereto; flic parties hereby acknowledge that Lessee is contemplating the
creation of one or more condominiums ¢ the. Premises, which condominiums may serve, among other
things, residential and/or parking purposes.{fand to the extent that any portion of a residential, retail or
parking area development constructed and develsped by Lessee is a condominium, prior to the sale and/or
sublease of any Unit to an individual Unit Owner; Zessee shall execute, acknowledge and record in the
Office of the Recorder of Cook County, Illinois, a cordominium declaration for said condominium (each
such declaration, a "Declaration"), shall cause the incorroration and organization of 2 condominium
association (each such association, a "Condominium Asscciation™) and shall cause such Condominjum
Association to adopt by-laws (each such set of bylaws, the "Py-Laws"), in each case to the extent
‘necessary to be in full compliance with the provisions and requireinenss of the Condominium Act. Lessor
agrees to execute and acknowledge each such Declaration, and any aad a'l other documents necessary to
create the residential, retail and/or parking area development, for the 2urnose of consenting to the
recording of each such Declaration and such other documents and the creaticiy of the residential, retail
and/or parking area development. To the extent elected by Lessee, portions of th< Fremises, the Project
and/or any adjacent properties may be subjected to such Declarations from time i t&  Lessor agrees
to execute and acknowledge amendments or supplements to any such Declaratiors and such other
documents as are reasonably necessary to subject any such portions of the Premises t2. tp= respective
Declarations, as requested by Lessee.

6.2 Covenants of Condominium Association. If and to the extent that a
Condominium Association succeeds to any interest of Lessee hereunder, such Condominium Association,
as Lessee, covenants and agrees that, from and after the date of the recording of the applicable
Declaration, unless Lessor otherwise agrees in writing:

(a) Said Condominium Association shall at all times conduct its business in accordance
with the requirements of the Condominium Act.

(b) Said ‘Condominium Association shall monitor the payment of any Impositions
attributable to the individual Units which are the subject of a Declaration by the respective Unit Owners.
In the event of a failure by a Unit Owner to pay such Impositions when due, the applicable Declaration
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shall provide that if such failure would give rise to a lien on Lessor's Estate, then (to the extent permitted
by law) the Condominium Association will have the obligation to redeem or purchase any defaulted taxes
and specially assess the cost of such redemption or purchase against the Unit to which such defauited taxes
are attributable. If the Condominium Association does not or cannot so proceed to redeem or purchase
such defauited taxes, then Lessor shall have the right, after giving notice to the Condominium Association
in the manner provided in Article 26 of this Lease, to redeem or purchase any such defaulted taxes and
to assess the cost of such redemption or purchase against the Condominium Association as Additional
Rent; provided, however, that Lessor shall only have such right if both (i) the failure to pay Impositions
would give rise to a lien on Lessor's Estate and (ii) the Condominium Association has not commenced and
continued to pursue the redemption or purchase of such defaulted taxes as described above.

6.3  Subleases with Unit Owners and Assignments to Condominium Associations.
To the extent any portion of the Project is established as a condominium project pursuant to the
Condominium Act. Lessee shall have the right, from time to time, without Lessor's consent, to (a) enter
into a sublease for ‘each Unit (each "Unit Sublease") by and between the Lessee, as sublessor, and the
Lessee (or its designee) or/a Unit Owner, as sublessee, which Unit Sublease shall be in the form attached
hereto as Exhibit C witlsuch changes thereto as deemed appropriate by Lessee, and/or (b) assign all or
any portion of its interest a: lis:ce under this Lease (and, if applicable, as sublessor under the Unit
Subleases) to a Condominium Association, the form of which assignment is attached hereto as Exhibit D,
with such changes thereto as may bz reguested by Lessee and reasonably acceptable to Lessor (each such
assignment, an "Association Assignmcyt™), the terms of which shall provide, among other things, that
the original named Lessee hereunder shaii 22 released of any and all liability hereunder with respect to
matters arising or accruing from and after the effeciive date of said assignment with respect to the interest
in this Lease so assigned. Lessee shall have the right, without consent from Lessor, to assign its interest
as sublessee under any applicable Unit Sublease to-ary purchaser or transferee thereof. Lessor hereby
acknowledges and agrees that any Unit Sublease or otherinstrument of conveyance may contain transfers
by Lessee, any sublessor under a Unit Sublease and/or 21y Condominium Association of title to the
Improvements (or any portion thereof), it being further uiderstzad, however, that such transfers are
subject to the reversionary rights of Lessor described in Section 5.3 absve. Each Association Assignment
shall contain, among other things, an express assumption by th¢ Condominium Association of both
Lessee's rights and obligations pursuant to this Lease which arise or accn:e from and after the effective
date of the Association Assignment and which relate to the interests in the Lease being so assigned, and
all of the related duties and obligations of the Condominium Association set fozth inthis Lease. Upon the
execution and delivery of each Association Assignment in accordance with this Section 6.3, Lessee,
together with each guarantor of Lessee's obligations hereunder, shall be released auteiatically from its
obligations under this Lease which are assigned pursuant to said Association Assignmeqt arid which arise
or accrue from and after the effective date of the Association Assignment.

6.4  Unit Owners. (a) From time to time during the term of this Lease upon request
of Lessor, but not more often than once during each calendar year, each Condominium Association shail
give written notice to Lessor identifying (by name or names and mailing address) the Unit Owner of each
Unit to the extent the Condominium Association has such information.

(b) A Unit Owner shall have the right, without consent from Lessor or Lessee but
subject to the terms and conditions of the applicable Declaration and By-Laws, to sell or assign to a
purchaser such Unit Owner's interest in its Unit Sublease and any interest it may have in the leasehold
estate under this Lease, and upon such sale or assignment the assignor Unit Owner shall be released
automatically from any obligations it may have under the Unit Sublease or under this Lease. A Unit
Owner shall also have the right, without consent from Lessor or Lessee but subject to the terms and
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conditions of the applicable Declaration and By-Laws, to sub-sublease such Unit Owner's subleasehold
estate with respect to such Unit Owner's Unit. A Unit Owner shall also have the right, without consent
from Lessor or Lessee but subject to the terms and conditions of the applicable Declaration and By-Laws,
to assign and mortgage such Unit Owner's subleasehold estate with respect to such Unit Owner's Unit.
Such assignment may be by means of a Mortgage on its subleasehold estate for any amounts and upon any
terms, including term of loan, interest rates, payment terms (including balloon or amortizing loans),
prepayment privileges or other restrictions as may be desired by the Unit Owner (any such Mortgage
meeting the foregoing requirements and any supplement thereto or any modification renewal, replacement
or extension thereof is referred to herein as a "Unit Mortgage"). Notwithstanding the foregoing, no Unit
Mortgage shall purport to grant any fee interest in or grant any lien upon ail or any portion of Lessor's
Estate. :

5.5  Condominium Association as Lessee; Unit Owners. From and after the date of
an Association A:ss'gnment, the applicable Condominium Association shall be responsible for performing
and causing the pertormance of all obligations, rights and responsibilities of Lessee under this Lease which
are assigned pursuari to said Association Assignment. Except as provided in Section 18.4 below or as
may otherwise be reascnzuiy necessary under the circumstances, no Unit Owner (other than Lessee) shall
communicate directly with _essor with respect to matters pertaining to the Premises or to the subject
matter of this Lease, nor shall Lessez communicate directly with any Unit Owner (other than Lessee) with
respect to matters pertaining to the Premises or the subject matter of this Lease; any such communications
shall be made by, to or through the apriicable Condominium Association. '

6.6  Partial Assignments of Lessee's Interest in Lease; New Ground Leases. The parties
hereby acknowledge that (a) 840 Lake Shore Diive. I..L.C. (i.e., being an Affiliate of Lessee) and Lessor

have entered into that certain Ground Lease for Rei Estate dated concurrently herewith (the "Adjacent
Lease") respecting that certain real property which-is adjacent to the Premises and which is legally
described on Exhibit E attached hereto and made a part hereof (the "Adjacent Premises"), and (b) Lessee
has the right pursuant to Section 6.3 above, to assign, frorzime 1= time, all or any portion of its interest
as lessee under this Lease to one or more Condominium Associations. In the event of any whole or partial
assignment of this Lease and/or the Adjacent Lease to one or more Coigominium Associations, the parties
hereby further acknowledge and agree that, upon request by Lessee, the parties (or any applicable Affiliate)
shall enter into (i) an amendment and restatement of this Lease, (ii) an amendment and restatement of the
Adjacent Lease, and/or (iii) new ground lease(s), all such that each Condomizium.Association shall be a
party to a separate and distinct ground lease with Lessor for the applicable portion of the Premises and/or
the Adjacent Premises which is subject to a separate Declaration, as the case may be:” ©.ach such separate
and distinct ground lease shall be substantially in the form of this Lease, with such noii-:naterial changes
thereto as'may be necessary to make the document applicable only to the portion of the Premises or
Adjacent Premises, as the case may be, which is the subject of such ground lease, provided, however, that
based upon the full prepayment of Ground Rent described in Section 3.1 above, any new ground lease(s)
shall not require the payment of Ground Rent (subject, however, to the terms of Section 25 below).
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ARTICLE 7.

Use of Premises; Compliance with Requirements:
Maintenance and Repair

7.1 Use of Premises. At all times during the term of this Lease, the Premises may
be developed and used by Lessee for any legal purpose, in Lessee's sole and absolute discretion, w1thout
any right of Lessor to approve same or consent thereto.

7.2 NoViolation of Applicable Law. Lessee shall not make or permit any use of the
Premisesirat violates any applicable statute, ordinance, regulation or other requirement of each and every
federal, stat< and local governmental or quasi-governmental body having jurisdiction over the Premises
and/or the Projcet {sach such body is herein referred to as a "Governmental Authority” and any two or
more of such bodies ave herein referred to collectively as "Governmental Authorities"). Lessee shall,
at Lessee's sole cost and #xpense, procure any and all necessary permits, licenses, or other authorizations
from time to time require!-{or the lawful conduct of its business on the Premises.

7.3 Conformitv with Legal and Insurance Requirements. Lesseeshallkeep or cause
to be kept the Premises and the Prcject in a condition conforming to the requirements (i) of all applicable
statutes, ordinances, rules, regu]anors cndes and other requirements of any Governmental Authority
("Governmental Requirements"), and (i} =1 all policies of insurance maintained in force by Lessee on
or with respect to the Premises and the Project pursuant to the provisions of this Lease. Lessee shall have
the sole and exclusive right to contest by appiopriate legal proceedings the order or directive of any
Governmental Authority requiring compliance with Covernmental Requirements so long as the Lessor's
Estate is not subject to a final forfeiture, sale or other seiz:re as a result thereof, and provided that Lessor

“does not incur any liability therefor which is not assumzd and/or discharged, in full, by Lessee. At
Lessee's request, Lessor shall cooperate in all reasonable resn2cis relative to any such contest, to the extent
such cooperation is required by applicable Governmental Requirzmeats in order to so contest such order
or directive; provided that any such cooperation shall be subject to.io<terms of Section 3.3 hereof.

7.4 'Op_eration, Maintenance and Repair of Premis:s.” Lessee shall maintain, or

cause to be maintained, the Premises and the Project in 2 clean and orderly condition, free of material
accumulations of rubbish, snow, ice and unlawful obstructions. Lessee shall alio miake or cause to be
made to the Premises and the Project all repairs, interior and exterior, structuraf ar non-structural,

extraordinary as well as ordinary, foreseen as well as unforeseen, in order to mamtam the Fremises in the
aforesaid condition.

ARTICLE 8.
Insurance

8.1  Property Insurance. Atatl times during the term of this Lease, Lessee shall keep,
or cause to be kept, the Buildings and Improvements insured against risk of physical loss in such amounts
. and with such coverages as deemed appropriate by Lessee.

- 8.2  Liability Insurance. At all times during the term of this Lease, Lessee shall
maintain, at Lessee's sole cost and expense, but for the purpose of affording insurance coverage to Lessor
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and Lessee as required hereunder, the following kinds and amounts of insurance (with ch
kinds of insurance from time to time as may be customary and reasonable for similar buildings and used
in the Chicago metropolitan area, based upon changes in types of insurance coverages being offered over
time, with the intent of providing comparable coverage as that described in this Section 8.2, all subject
to the reasonable approval of Lessor):

(a) Commercial general liability insurance with a broad form endorsement providing
insurance against claims for bodily injury (including death) and property damage occurring upon or in the
Premises or the Project and contractual liability (including an endorsement specifically acknowledging that
this Lease is an "insured contract” under such policy), and having limits of liability not less than the limits
that are customary and reasonable for similar buildings and uses in the Chicago metropolitan area as
reasonab!y ditermined from time to time by Lessor, but in no event less than $1,000,000 as the combined
single limit zer occurrence;

(5y At any time that a Condominium Association or similar organization is in
existence, directors “and officers’ liability insurance for the directors and officers of each such association
or organization having lirits of liability of not less than $1,000,000;

(c) Umbrelia liability insurance providing excess coverage above the limits of the
insurance required to be provided ‘n Section 8.2(a) and 8.2(b) above and 8.2(e) below, and having limits
of liability not less than the limits that‘ar: customary and reasonable for similar buildings and uses in the
Chicago metropolitan area as reasonably/de‘ermined from time to time by Lessor, but in no event less than
$25,000,000;

(d) Worker's compensation infurance in an amount not less than the required statutory
limits and including employer's liability insurance with limits of not less than $500,000 per occurrence;
and

(¢) Comprehensive automobile liability irsuronce covering owned automobiles,
automobiles under long-term lease, hired automobiles, employer’s non-ownership liability, medical
payments and uninsured motorist coverage for limits not more than-fimits that are customary and
reasonable for owners of similar buildings with similar uses in the Chiczzc-metropolitan area, but in no
event less than $500,000 (with a special limit of $5,000 with respect to medical vayments) as the combined
single limit per occurrence.

The foregoing policies of insurance referenced in Sections 8.2(a), 8.2(c) and 8.2(e} shal! be primary with
respect to Lessor’s Protected Persons.

8.3 Responsibility for Obtaining and Maintaining Insurance, From and after the

date of an Association Assignment, the appticable Condominium Association, as Lessee, shall be solely
responsible for obtaining and maintaining all insurance required pursuant to this Article 8 on account of
the portion of the Premises which is then leased to said Condominium Association pursuant to said
Association Assignment; provided, however, Lessor hereby acknowledges that the property insurance
described in Section 8.1 may be obtained and maintained, with respect to each Unit, by the Unit Owner
of that Unit and each Condominium Association may, in such circumstances, only maintain insurance
~ described in Section 8.1 with respect to the applicable Common Area.

8.4  Approval and Evidence of Insurance. All insurance required to be maintained
pursuant to this Article 8 shall be secured from insurers licensed by the Insurance Department of the State
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of [linois (or its successor agency) and holding a Best Insurance Guide rating of at least B+ + (or any
reasonably equivalent successor form of rating). Lessee shall deliver to Lessor true and correct copies of
the original, renewal or replacement policies, as applicable, required to be maintained by Lessee under
Section 8.2 so that Lessor, at all times, has a copy of the insurance then in effect as required hereunder.
In the event actual policies are not available at such time, Lessee shall deliver binders or certificates
evidencing such insurance upon Lessor's request.

8.5 - Additional Insureds. Allpolicies of insurance required to be maintained pursuant
to Section 8.2: (a) shall name Lessor and Lessor's Protected Persons as additional insureds (except,
however, for the coverage described in Sections 8.2(b) and 8.2(d), which shall not name Lessor as an
additional insured), and (b) shall provide that any loss shall be payable as therein provided notwithstanding
any actor.regligence of Lessor, Lessee or any Unit Owner or other occupant of the Premises or the
Building wkick might otherwise result in a forfeiture of said insurance.

5.6 Notice of Cancellation. All policies of insurance required to be maintained
pursuant to Section 5.2 shall contain an agreement by the insurers that neither the policies nor any .
particular coverage therefshall be canceled or not renewed without at least thirty (30) Days' prior written
notice to Lessor (except tha( onl ten (10) Day's prior written notice to Lessor shall be required for
cancellation due to non-payme:it of nremiums).

8.7 Adjustment of % asses; Use of Proceeds. The loss, if any, under any insurance
maintained pursuant to Section 8.1 shall b ~diusted and agreed to with the insurers by Lessee; provided,
however, that if required under any Leasehold Mortgage or any Unit Mortgage, then, subject to the
limitations which may be contained in any applicabie Declaration, the aforesaid loss shall be adjusted and
agreed. to with the First Leasehold Mortgagee and cuzh Unit Mortgagees. In the case of any loss, the
proceeds of any applicable insurance, after the loss is so-adjusted, shall be paid to Lessee for use in the
Restoration of the Premises if and to the extent required under Section 12.1 below. '

8.8  Waiver of Subrogation. To the fullest extznt permitted by law, Lessor and
Lessee each hereby waive any and every claim for recovery from +ic other for any and all loss of or
damage to the Building and Improvements or to.the contents thereof t+ the extent such loss or damage
could be insured against under standard fire and extended coverage or spzcial perils insurance policies,
regardless of cause or origin, including negligence of the other party hereto’ Inasmuch as this mutual
waiver will preclude the assignment of any such claim by subrogation (or otherw se) to an insurance
company (or any other person), Lessee shall give to each insurance company that Yas issued, or in the
future may issue, a policy of the type required from time to time pursuant to Section &, 1, written notice
of the terms of this mutual waiver, and to have said insurance policies properly endorsed it necessary,
to prevent the invalidation of said insurance coverage by reason of said waiver.

ARTICLE 9.

Liens

9.1  No Authority To Create Liens Against Lessor's Interest. Lessee shall have no

right, authority or power to bind Lessor for the payment of any claim for labor or material or for
engineering or architect's fees, or for any charge or expense incurred in the erection, construction,
. alteration, restoration, maintenance, operatiqn or management of the Premises or the Project, nor to render
Lessor's Estate liable for any lien or right of lien for any labor, material services (including management
services) or for any other charges for expenses incurred in connection therewith. In addition, Lessee shall
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not under any circumstances be considered the agent of Lessor in conducting any work undertaken in
connection with any erection, construction, repair, renewal, replacement, reconstruction, alteration,
restoration or maintenance of the Premises or the Project or in the operation of the Premises or the Project.

9.2 No Liens, Charges, or Encuinbrances Against Lessor's Estate. Subject to the
provisions of Section 9.3 below, Lessee shall, at all times, keep the Lessor's Estate free and clear of
mechanics’, materialmen's, and other liens, and all charges, claims, and encumbrances caused or created
by Lessee or anyone claiming through or under Lessee.

9.3 Lessee's Duty To Obtain Discharge Of Liens Against Lessor's Estate If any

mechanics’ or other lien, charge, or order for the payment of money or other encumbrance shall be filed
against Lessor or any portion of Lessor's Estate, Lessee shall promptly, at its own, cost and expense,
either (a) cause same to be discharged of record, (b) cause same to be bonded over, (c) cause same to be
insured over, or1a provide Lessor with such security as may be reasonably acceptable to Lessor, and in
the case of an elecuon under (b), (c) or (d) above, to otherwise diligently contest the same; and Lessee
shall indemnify and lol4 harmless Lessor against and from all costs, liabilities, suits, penalties, claims,
and demands, including rasonable attorneys' fees, resulting therefrom. If Lessee fails to comply with the
foregoing provisions, Lessoi sha!! have the option of discharging or bonding any such lien, charge, order,
or encumbrance, and Lessee agrees-ta reimburse Lessor for all costs, expenses, and other sums of money
in connection therewith (as Additional Rent) with interest at the Lease Interest Rate from the date such
costs, expenses or other sums of mory-are incurred. The remedies provided to Lessor under this
Section 9.3 shall be in addition to all of the Other remedies provided to Lessor under this Lease.

ARTIC)

=3

10.

Assign_m' ents, Subleases, Murigages and Sales

10.1  Assignment by Lessee. (a) Except as provided in Article 6, (i) this Lease or
(ii) the leasehold estate hereby created, shall not, under any <Ciccumstance, whether voluntary or
involuntary, or by operation of law (except as otherwise provided ir’Section 10.1(b) with respect to
assignments or transfers by or through a Leasehold Mortgage or a Unit Mortgage or by assignment or
transfer in lieu of foreclosure of any such Leasehold Mortgage or a Unii.'Aortgage), be assigned or-
transferred by Lessee, in whole or in part, without in each case first obtaining the rrior written consent
of Lessor, which consent shall not be unreasonably withheld; provided, however, tha if ‘ae Improvements
are not subject to the Condominium Act, then no such consent shall be required (1) ix *lic event that the
Lessee which is the prospective "assignor” remains liable for all obligations and responsintlities of the
"Lessee” hereunder which are.then being assigned, (2) in the event that the prospective assignee has a
comparable net worth as that of the assignor and any guarantor of this Lease at the time of the prospective
assignment (and in the case of an assignment to an assignee under this clause (2), upon receiving proof
of such fact reasonably satisfactory to it, Lessor shall then release the assignor and each such guarantor
of all obligations of "Lessee” which are then being assigned accruing from and after the date of such
assignment}, or (3) in the event that the Lessee which is the prospective "assignor” assigns its interest in
the Lease to an Affiliate of said Lessee (provided that in the case of an assignment to an Affiliate under
this clause (3), the assignor shall not be released of the obligations of "Lessee” which are then being
assigned unless the terms of subclause (2) shall apply or unless Lessor otherwise agrees, at its sole
discretion). In the event of any assignment hereunder, the assignee shall be required to assume all
obligations under this Lease relating to the interest being assigned that accrue from and after the date of
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such assignment. Except as otherwise provided in this Section 10.1 or in Article 6 above, Lessee shall
_hot be released from any liability hereunder in the event of any such assignment or transfer.

(b)  For purposes of this Section 10.1, the making of a Leasehold Mortgage or a Unit
Mortgage shall not be deemed to constitute an assignment or transfer of this Lease or of the leasehold
estate created hereby, nor shall any Leasehold Mortgagee or a Unit Mortgagee, as such, be deemed an
assignee or transferee of this Lease or of the leasehold estate created hereby so as to require the Leasehold
Mortgagee or Unit Mortgagee, as such, to assume the performance of any of the terms, covenants,
conditions, agreements and obligations on the part of Lessee to be performed or met hereunder. In
addition, any sale of Lessee's interest in and to this Lease and of the leasehold estate created hereby in any
proceedinss. for the foreclosure of any Leasehold Mortgage or a Unit Mortgage, or the assignment or
transfer ot tiis Lease and of the leasehold estate created hereby under any instrument of assignment or
transfer in e of the foreclosure of any Leasehold Mortgage or a Unit Mortgage, shall not be deemed to
be an assignmer o’ transfer within the meaning of Sectlon 10.1(a) for which Lessor's consent shall be re-
quired.

() 7 he limitations on transfer contained in this Section 10.1 shall not be deemed to
apply to or prevent, nor shali L<s-or's approval be required in connection with, (i) the granting of licenses
or easements in the leasehold estarz created hereby to facilitate the development of the Premises or the
Project, as contemplated herein; ot {ii) the transfer of, granting of security interests in, personal property,
trade fixtures and trade equipment; or £:i7}-the entering into or subsequent assignment of any one or more
subleases (including, without limitation, -~ Unit Subleases contemplated by Article 6); or (iv) any
Association Assignment as contemplated by Articie 6.

(d) Upon any partial assignmen: of Lessee's interest in this Lease under this Section
10.1, Lessor shall, upon Lessee's request, enter into zn-amendment to this Lease and a new Lease with
the assignee such that each of Lessee and said assignee sii2it be a party to a separate and distinct ground
lease with Lessor for the applicable portion of the Premises.- Zach such separate and distinct ground lease
shall be substantially in the form of this Lease, with such non-nizterial changes thereto as may be
necessary to make the document applicable only to the portion of the Fremises which is the subject of such
ground lease, provided, however, that based upon the full prepayment of Ground Rent described in Section
3.1 above, any new ground lease shall not require the payment of Ground Rent (subject, however, to the
terms of Section 25 below).

10.2 Mortgage by Lessee or Subiessees. (a) Lessee and any sublcssce hereunder shall
have the right, without Lessor's consent, to mortgage its interest under this Lease and i1 zhe Premises and
the Project (or any part thereof) by means of a Mortgage for any purpose related to the finaricing of the
development and construction of the Project, or for any other purpose, for any amounts and upon any
terms, including term of loan, interest rates, payment terms (including balloon or amortizing loans),
prepayment privileges or other restrictions as may be desired by Lessee or such sublessee (as the case may
be), provided that (i) at the time of making such Mortgage, there is no existing or unremedied Event of
Default, and (i) within ten (10) Days after the execution and delivery of any such Mortgage, the re-
quirements of Section 10.2(b) are satisfied (any Mortgage, other than a Unit Mortgage, meeting the
foregoing requirements and any supplement thereto or any modification renewal, replacement or extension
thereof is referred to herein as a "Leasehold Mortgage"). Notwithstanding the foregoing, no Leasehold
Mortgage shall purport to grant any interest in Lessor's Estate.

(b) Lessor shall not be deemed to have notice of any Leasehold Mortgage, of any
amendment to supplement, modify, renew, replace or extend the same or of any assignment thereof, nor

CHIDOCS2/20378/3130943.4 7/26/2000 3:14 PM 17




UNOFFICIAL COPY
00584667

shall Lessor have any duty or obligation with respect thereto, uniess and until (i) a copy of the original
of such Leasehold Mortgage, amendment or assignment, as the case may be, is delivered to Lessor, and
(i1) written notice containing the name and address of the Leasehold Mortgagee or assignee of such Lease-
hold Mortgagee, as the case may be, is given to Lessor in the manner provided in Article 26.

(c) The terms and requirements of this Section 10.2 shall not apply with respect to
Unit Mortgages, which instead shall be governed by Section 6.4(b) above.

10.3  Mortgage by Lessor. Without Lessee's prior written consent, which consent may
be withheld by Lessee for any reason or no reason whatsoever, Lessor shall not enter into any Mortgage
of all or auy portion of Lessor's Estate or Lessor's interest in the Premises (any such Mortgage which is
entered into xvith Lessee's written consent being referred to herein as a "Fee Mortgage").

{04 Sale by Lessor. Subject to the terms of Article 20 and Article 31 hereinbelow,
Lessor shall have the right to sell or transfer, directly or indirectly, all or any portion of Lessor's Estate,
but only to an entity wlick, under the Condominium Act (as amended from time to time) is permissable
as the lessor under a ground lzase of real property upon which condominiums may be built and operated.
In no event may Lessor sell ¢r'(ransfer directly or indirectly, all or any portion of Lessor's Estate in any
way which would result in the Improvzments not being able to be operated as a leasehold condominium
pursuant to the terms of the Condomirium Act.

AFRTNICLE 11,

Condeiraation

11.1  Condemnation of Entire Premiscs. If at any time during the term of this Lease
(a) the entire Premises or Project shall be taken as a result of the exizise of any power of eminent domain
of any Governmental Authority or by agreement between Lessor, L.~ssce and such Governmental Authority
(a taking by either of such methods is herein called a "Condemnatioa Yroceeding"), or (b) less than the
entire Premises or Project shall be taken, but Lessee shall determine, in its <ole judgment, that in any such
case the Project cannot be repaired, restored or replaced in a manner that pernits the remaining portions
thereof to be operated as economically useful and architecturally complete units; L.essee shall have the
right, to be exercised by written notice to Lessor, to terminate this Lease, wierzuon all rights and
obligations hereunder of the parties shall cease and be of no further force and effect (exzert for those rights
and obligations which survive the expiration or earlier termination of this Lease pursuant i the express
provisions hereof) on the date title is vested in the condemning Governmental Authority under such Con-
demnation Proceeding. Notwithstanding any judicial allocation of any award made in the Condemnation
Proceedings, Lessor shall be entitled to receive the amount of such award attributable to the value of
Lessor's Estate (assuming, for purposes of determining such award, that the "Land" component of
Lessor's Estate remains subject to and bound by the terms of this Lease) and Lessee shall be entitled to
the balance of the award.

11.2  Partial Condemnation. (a) If at any time during the term of this Lease less than
the entire Premises or Project shall be taken in any Condemnation Proceeding and Lessee does not
otherwise terminate this Lease pursuant to Section 11.1 above, then this Lease shall not terminate but shall
continue in full force and effect for the remainder of the stated term, and Lessee shall continue to perform
and observe all of the terms, covenants, conditions, agreements and obligations of Lessee to be performed
under this Lease as though such taking had not occurred, subject to the provisions of this Section 11.2.
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() In the case of any partial condemnation as described in Section 11.2(a) above,
notwithstanding any judicial allocation of any award in the Condemnation Proceedings, Lessor shall be
entitled to receive the amount of such award allocable to the value of Lessor's Estate (assuming, for
purposes of determining such award, that the "Land" component of Lessor's Estate remains subject to and
bound by the terms of this Lease), and Lessee shall be entitled to the balance of the award.

A

-ARTICLE 12.

Casualty

, i2.1  Damage of less than 10% of the Project. If less than 10% of the then fair market
value of the'Prajsct shall be damaged or destroyed by a Casualty (regardless of the amount of the loss or
the existence of 1surance to cover such loss), this Lease shall not terminate but shall continue in full force
and effect for the rimainder of the stated term, and Lessee shall continue to perform and observe all of
the terms, covenants, Condlitions, agreements and obligations of Lessee to be performed under this Lease
as though such Casualty !:aa not occurred, subject to the provisions of this Article 12.

12.2 Damage of 10% or More of the Project Allowing Lessee an_Option to
Terminate. If 10% or more of the then fair market value of the Project shall be damaged or destroyed
by a Casualty (regardless of the amouit.4f the loss or the existence of insurance to cover such loss), then
Lessee shall have the right to terminate this't case effective as of the date of the occurrence of the Casualty
by giving notice to Lessor of its intent to terminatc-{"Termination Notice™) within ninety (90) Days after
the Casualty. Upon the exercise of such an opiion, the Termination Date shall be thirty (30) Days after
the date of the receipt of the Termination Notice, as i +his Lease had expired by lapse of time as of such
termination date.

12.3  Insurance Proceeds. Notwithstandiig anything to the contrary contained in this
Lease, Lessee shall have the sole right to any and all insurarce proceeds payable on account of all
insurance policies maintained by Lessee hereunder or pursuant hereic¢other than direct claims of Lessor
under the insurance policies maintained under Section 8.2 hereof).

12.4  Restoration Obligation. In the event of any pani2] or full condemnation or
Casualty, Lessee shall have no obligation to repair or restore the Premises or the Prcject, or any portion
thereof; provided, however, that Lessee shall be obligated to promptly take suck a.tions as may be
necessary to ensure that the Premises and the Project remain in an enclosed, safe, sigatly and lawful
condition following such Condemnation Proceeding or Casualty in accordance with’ applicable _
Governmental Requirements, and to otherwise ensure that the Premises and the Project continue to meet
the standards for maintenance and repair as set forth in Section 7.4 hereof.

ARTICLE 13.

Changes and Alterations

13.1  Conditions Governing Changes and Alterations. Lessee (including each

Condominium Association upon succeeding to any interest of Lessee hereunder), each sublessee and the
Unit Owners each shall have the right at any time and from time to time during the term of this Lease to
make or perform such construction, repairs, maintenance, replacements, renewals, additions, betterments,
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changes and alterations (including any Restoration or other restoration work), structural or otherwise, of
and to the Premises, Buildings or Improvements, as Lessee, each sublessee and the Unit Owners each shall
deem necessary or desirable in its sole and absolute discretion (provided that any such actions of Unit
Owners shall be subject to the terms of the applicable Declaration) (all of the foregoing are collectively
referred to herein as "Changes and Alterations” or any one of which is individually referred to herein
as a "Change or Alteration"), subject to the following covenants and conditions that Lessee, each
sublessee and the Unit Owners shall observe and perform:

(a) Lessee shall not undertake or commence or permit or suffer any Unit Owner or
sublessee to undertake or commence any Change or Alteration until Lessee, such Unit Owner or sublessee,
as the case may be, shall have procured and paid for, so far as the same may be required from time to
time, all‘permoits and authorizations of all Governmental Authorities having jurisdiction. Lessor agrees
to join in the agplication for such permits or authorizations whenever such action is necessary to comply
with applicable :overnmental Requirements; provided that any such cooperation by Lessor shall be subject
to the terms of Secticr 3.3 hereof.

(b) At work shall be conducted at all times in material compliance with (i) all
applicable building and zoniig cedes or laws of the place in which the Premises and the Project are
located, and (ii) all laws, ordinances, codes, orders, rules, regulations and requirements of all
Governmental Authorities.

(c) The Land component of Lessor's Estate shall not, at any time, be subjected to any
liens for labor and materials supplied or claiined to have been supplied to the Premises, all as more fully
described in Article 9 hereof,

13.2  Changes and Alterations Copscinte a Part of Project. At all times during the
course of any work in connection with any Changes and Alie2tions that are made or installed in or on the

Premises, such work shall immediately be and become a part'si the Project and shal remain the property
of Lessee, but, subject to the provisions of Article 25 below, upcn. the Termination Date title to all
Changes and Alterations (other than non-affixed items of personalty) <hall vest in Lessor without any act
on the part of or the recording of any instrument by Lessor or Lessee: '

ARTICLE 14.

--Section 501(c)(3) Status

Lessor hereby agrees that during the term of this Lease (including any extension thereof),
(a) Lessor shall not take any action to terminate its status as exempt from taxation under Section 501(¢)(3)
of the Internal Revenue Code (as amended from time to time), and (b) Lessor shall, from time to time
upon Lessee's request therefor (but not more than once in any calendar year), provide to Lessee and/or
any title company engaged by or on behalf of Lessee or any Unit Owner evidence of Lessor's exempt
status under said Section 501(¢)(3).
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Indemnification by Lessor and Lessee

15.1  Indemnification." (a) To the fullest extent not prohibited by applicable law, and
except as provided in Section. 15.1(b) below, Lessee shall protect, indemnify, save harmless and defend
Lessor and its Protected Persons, from and against any and all liabilities, obligations, losses, claims,
‘demands, damages, penalties, causes of action, costs and expenses (including, without limitation,
reasonable attorneys' fees and expenses) (individuaily a "Claim" or collectively, "Claims") imposed upon,
asserted against or incurred by Lessor or any of its Protected Persons arising from or in any way related -
to (i) the conduct, management or occupancy of, or from any work or thing whatsoever done in and on,
the Premies and/or the Project, or any part thereof, during the term of this Lease; (ii) any breach or
default on th¢ part of Lessee in the performance of any term, covenant, condition, obligation or agreement
on the part of Lezsee to be performed or met under this Lease; (iii) any negligence of Lessee, any Unit
Owner or any of (= foregoing entities’ agents, contractors, servants, employees or licensees; (iv) any
accident, injury or dariag: whatsoever caused to any person, firm or corporation occurring during the term
of this Lease, in or on the Premises and/or the Project, or any part thereof; or (v) the presence, disposal,
release or threatened release ot anv Hazardous Substances on, over, under, from or affecting the Premises
or the Project; except to the ev:ent any of the foregoing results from the negligent acts or omissions of
Lessor or to the extent any of th: fo.egoing results from conditions existing at the Land .prior to the
Commencement Date hereof.

® To the fullest extent not prohibited by applicable law, Lessor shall protect,
indemnify, save harmless and defend Lessee ani Lessee's Protected Persons from and against any and all
Claims, imposed upon, asserted against or incurred by Lessee or Lessee's Protected Persons arising from
or in any way related to (i) any breach or default on'th< nart of Lessor in the performance of any term,
covenant, condition, obligation or agreement on the part ol Lessor to be performed or met under this
Lease; or (i1} any negligent acts or omissions of Lessor.

15.2  Notice of Claim or Potential Claim. Pro:nptly upon obtaining actual knowledge
of any Claim or of any occurrence or event which could give rise to aClaim ("Potential Claim"), which
is the subject of indemnification obligations under Section 15.1 above. Léisor or Lessee, as the case may
be, shall deliver written notice to the other party ("Notice of Claim" or "Netice of Potential Claim", as
the case may be) of such Claim or Potential Claim. A Notice of Claim or Notice of Potential Claim shall
specify, in reasonable detail, the nature and estimated amount of any such Claiii oz Potential Claim.
Notwithstanding the foregoing, Lessor's or Lessee's failure to give such notice ska% not relieve any
Indemnitor of its indemnification obligations under this Lease, except to the extent that su<iy Indemnitor
is materially prejudiced as a result of such failure.

153.3  Defense of Claims. The party to whom a Notice of Claim or Notice of Potential
Claim is given ("Indemnitor") shall, at its expense, undertake the defense of each Claim or Potential
Claim with attorneys of its own choosing reasonably satisfactory to the Protected Persons who are the
subject of such Claim or Potential Claim ("Indemnitee"). Indemnitor shall keep Indemnitee informed of
all significant developments and shall provide Indemnnitee and its attorneys with copies of all documents
relating to such Claim or Potential Claim. Indemnitee shall have the right, at Indemnitee's expense, to
monitor and be present at, either through its representatives or its attorneys, all proceedings, hearings,
testimony and depositions- and to receive copies of all pleadings, motions, orders, transcripts,
interrogatories and other discovery or other documents relating to any Claim or Potential Claim.
Indemnitor shall not pay, compromise or settle any Claim or Potential Claim without first consulting
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Indemnitee respecting the same and seeking Indemnitee’s consent to such payment, compromise or
settlement, which consent shall not be unreasonably withheld or delayed. Indemnitor shall not consent
to the entry of any judgment or enter into any settlement that does not include as an unconditional term
thereof the giving by the person or persons asserting such Claim or Potential Claim to Indemnitee of a
release from all liability with respect to such Claim or Potential Claim; provided that prior to terminating
or settling any administrative or judicial proceeding or consenting to the entry of a judgment in a case for
which a complete release has been offered, Indemnitor shall provide Indemnitee with an opportunity, at
Indemnitee’s expense, to assume the defense of any such proceeding. Insuch event, Indemnitor's liability
with respect to any proceeding as to which Indemnitee has assumed the defense pursuant to the pre'ééding

sentence shall be limited to the liability that Indemnitor would have incurred had such proceeding been
terminated or settled on the terms proposed by Indemnitor prior to the assumption thereof by Indemnitee.

154  Failure to Defend; Separate Representation. In the event Indemnitor, within -
a reasonable tun< after receiving a Notice of Claim or a Notice of Potential Claim under Section 15.2
hereof, fails to derena the Claim or Potential Claim, Indemnitee may, at Indemnitor's expense and after
giving notice to Indemniror of such action, undertake the defense of the Claim or Potential Claim and may,
without the consent of Inccinnitor being required, compromise or settle the Claim or Potential Claim,-all
for the account of Indemnito;. Netwithstanding any of the preceding provisions of and in addition to its
other rights under this Article 15, Indemnitee shall have the right to employ counsel to represent it with
respect to any Claim or Potential Claim if, in Indemnitee's reasonable judgment, it is advisable for
Indemnitee to be represented by separate counsel, and in that event, the fees and expenses of such separate
counsel shall be paid by Indemnitee, unlezsir any action where both Indemnitee and Indemnitor are joined
as parties, Indemnitee reasonably determines that material conflicts of interest arise from being represented
-by the same counsel, in which case Indemnitee shail be entitled to retain separate counsel to represent it
at the expense of Indemnitor.

15.5 Survival of Indemnities. The picvisions of this Article 15 and the respective
rights and obligations of Indemnitor and Indemnitee herevider shall continue in full force and effect
without regard to the expiration or earlier termination of this I.ease; provided, however, that unless a
Notice of Claim or Notice of Potential Claim shall be given by Lescsr or Lessee, as the case may be,
within one year after the date on which such Protected Person first obiaris zctual notice of such Claim or
Potential Claim, such Protected Person shall be deemed to have waived in: right to assert such Claim or
Potential Claim and shall have no further rights with respect thereto. Nothing sontained in this Article 15
shall be-deemed or construed in any way to extend the applicable statute of limita ion! with respect to any
Potential Claim or Claim that. has arisen or arises out of or from, or is in any way relai=d to, the matters
described in Section 15.1. '

ARTICLE 16,

Covenant Against Waste

Lessee covenants, not wilfully to do or wilfully to suffer any waste or damage to, or
otherwise wilfully to do or wilfully to suffer or permit to be done any act that would substantially impair
the value of the Land component of Lessor's Estate or any part thereof.
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ARTICLE 17,

Exhibition of Premises by Lessor

Lessor is hereby given the right, during the last twelve (12) months of the term of this
Lease, at reasonable hours and upon reasonable prior notice to Lessee, to enter the Premises and/or the
Project or any part thereof (other than within a Unit Owner's individual Unit) and to exhibit the same, for
purposes of the sale of Lessor's Estate and/or the entering into a new lease, or for other Jawful purposes,
subject, however, to the terms of this Lease and the possessory and ownership rights of any occupant(s)
of all or portions of the Project.

ARTICLE 18.
Defaults; Remedies

18.1 Lefaults. The occurrence of any of the following shall constitute a "Default"
under this Lease:

(a) Lesseé failz to pay Rent when due, including any Additional Rent; or

(b) Lessee fails to proviie.evidence of the insurance required pursuant to Section 8.2
on the date or dates required in Section 8.4; or

(c) Any lien attaches to the Lescur's Estate and Lessee fails (i) to provide Lessor with
any security or insurance therefor as provided in Articie% or (ii) to obtain the complete cancellation and
discharge of such lien within the time period provided in‘Séction 9.3; or

(d) Lessee fails to perform or meet any otaer ipaterial term, condition, covenant,
agreement or obligation on the part of Lessee to be performed or niecunder this Lease.

18.2  Events of Default. The occurrence of any of th: following shall constitute an
"Event of Default” under this Lease:

(a) A Default specified in Section 18.1(a) or 18. 1(b) occurs and <oriitues for five (5)
Business Days.after notice thereof is given by Lessor to Lessee; or

(b) A Default specified in Section 18. l(c) occurs and continues for thrty (30) Days
after notice thereof is given by Lessor to Lessee; or

(¢) - A Default specified in Section 18.1(d) occurs and continues for thirty (30) Days
after notice thereof is given by Lessor to Lessee (provided that if such Default cannot reasonably be cured
with thirty (30) Days, then an Event of Default shall not be deemed to have occurred hereunder if Lessee
promptly commences such cure within such thirty (30) Day period and thereafter diligently pursues the
cure of such Default to completion).

18.3  Lessor's Remedies, Upon the occurrence of an Event of Default hereunder, in
addition to the remedy set forth in Section 18.5 below, Lessor shall have as its only remedies: (a) a claim
against Lessee for the actual proveable damages suffered by Lessor on account of such Event of Default,
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and (b} the right to enjoin Lessee or obtain specific performance of the obligations of Lessee hereunder,
and (c) a lien against Lessee's interest in the Improvements (which lien shall also attach to the Units,
subject to the terms of Section 18.4 below), and the right to foreclose such lien, all as more fully described
in Section 18.4 hereof. Accordingly, and without limitation of the foregoing, Lessor hereby waives the
right to pursue any right to terminate this Lease or Lessee's right to possession hereunder on account of
an Event of Default by Lessee hereunder. Notwithstanding anything to the contrary contained herein,
Lessor hereby acknowledges and agrees that Lessor is not relying, in any respect, upon the existence,
condition or value of the Improvements as of the Termination Date and, accordingly, any loss or
diminution in the value of the Improvements will not be included in any damage claim by Lessor
hereunder or in any other claim for indemnification under this Lease.

18.4  Liens; Default; Limit on Unit Owner's Liability.

‘a) Without limiting the provisions of Section 18.3 above, in the event there is an
Event of Default 0y lessee, then, in addition to any other rights or remedies available to Lessor
hereunder, Lessor shalliiave a lien against Lessee's interest in the Improvements (which lien shall also
attach to the Units, subi<i to the terms of this Section 18.4), to secure the repayment of such sums of
money and all interest on such sums accruing pursuant to the provisions of this Article 18, including any
interest component described ini Section 18.6 below. Such liens shall arise immediately upon the recording
of a notice by Lessor with the Cock County Recorder of Deeds and may be enforced by a proceeding to
foreclose such lien in accordance witi 2pnlicable laws. Such liens shall continue in full force and effect
until such sum of money and any accrued Litrest thereon shall have been paid in full. The liens provided
for in this Section 18.4 shall be subject and subordinate to the lien of any first priority mortgage, trust
deed or other similar encumbrance on Lessee's. interest in the Improvements (including, but not limited
to, a first priority mortgage, trust deed or other similarencumbrance on a Unit) recorded prior to the time
of the recording of the notice of lien, for all'amouixs secured by said mortgage, trust deed or other

encumbrance, and are subject to termination and defeat s provided below in this Section 18.4.

(b) In addition to the limitations set forth in 3ection 18.4(c) hereof, but without
limiting any remedies to which Lessor may be entitled under Secticn<i8.3(b) above, so long as the Land
and Improvements remain subject to the provisions of the Condominiuvz1 Act, each Unit Owner shall be
(a) liable for an amount equal to the amount of any claim against Lessee herzunder resulting from an Event
of Default by Lessee, multiplied by the percentage of ownership interest in.common elements allocated
to such Unit Owner's Unit as set forth in the applicable Declaration, but no amount ir. excess thereof. No
Unit Owner shall be in default hereunder by virtue of any other Unit Owner viclatiag the terms and
provisions imposed upon Lessee under this Lease. Upon receipt by Lessor of such arisunt for which a
Unit Owner may be liable, (i) any lien arising against such Unit Owner's Unit (including 1ts Coiresponding
percentage interest in common elements) on account of such claim shall be released by Lessor against such
Unit Owner's Unit without further act or deed by any such Unit Owner, and (ii) upon the written request
of such Unit Owner, Lessor shail deliver to such Unit Owner an instrument, in recordable form,
evidencing the release of such lien, but only with respect to said Unit Owner's Unit (including its
corresponding percentage interest in common elements).

(c}) Notwithstanding anything to the contrary contained herein, each Unit-Owner's
liability hereunder on account of any Event of Default by, or other liability of, Lessee hereunder shall be
limited to and enforceable solely against such Unit Owner's interest in its Unit as provided in this Section
18.4 and, accordingly, Lessor hereby acknowledges and agrees that the Unit Owners shall never be
personally liable on account thereof.
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d) No conveyance or other divestiture of title shall in any way terminate or defeat
any lien arising pursuant to this Section 18.4, other than a divestiture resulting from a foreclosure or deed
in lieu of foreclosure of a mortgage lien that, pursuant to Section 18.4(a) hereof, is superior to the lien
arising pursuant to this Section 18.4,

(e) The holder(s) of a Leasehold Mortgage or a Unit Mortgage as the case may be,
shall have the right to an assignment of any lien affecting the property secured by its mortgage or trust
deed, upon payment by such holder of the amount secured by such lien, and shall in the event of said
payment or satisfaction be subrogated to the applicable lien of Lessor hereunder. Such holder of a
Leasehold Mortgage or a Unit Mortgage, as the case may be, may at any time give to Lessor a written
notice of its election to pay such amount. Upon said payment by the holder of Leasehold Mortgage or a
Unit Morigage, as the case may be, Lessor shall deliver to such holder an instrument in recordable form
assigning thz corresponding lien of Lessor together with the debt secured thereby.

(1} The exercise by Lessor of any right or remedy to which it is entitled under this
Section 18.4 shall notprclude. or restrict the exercise of any other right or remedy expressly provided
under Section 18.3 and Scction 18.5 hereof.

(2) Any hei or claim of lien under this Section 18.4 shail be recorded by Lessor
within two (2) years following an Eveit of Default by Lessee as described in Section 18.4(a) above, or |
such other shorter period as may be provided by law or statute.

18.5  Lessor's Right to U ire F.essee's Defaults. If any Default shall occur, and after
the expiration of any applicable notice and cure or grace period applicable to such Default as provided in
- Section 18.2, Lessor shall have the right, but shall liave no obligation, upon ten (10) Business Days' prior
notice to Lessee, to cure any such Default and all amouiits expended by Lessor in connection therewith,
together with interest thereon at the Lease Interest Rate frons the date incurred or paid by Lessor to the
date of payment by Lessee, shall be Additional Rent due fro'n-Lessee upon demand.

18.6  Lease Interest Rate. Any Rent, inclusive of any Additional Rent or other amounts
payable hereunder by Lessee to Lessor, that are not paid when due herénadar, shall accrue interest from
the date such payment was due until the date paid, at the Lessee Interest Rutt;, and Lessee shall be required
to pay such interest together with the original amount due, in order to cure any, Event of Default resulting
therefrom.

ARTICLE 19.

Environmental Compliance and Indemnification Agreement

19.1 Compliance with Environmental Laws, During the entire term of this Lease,

Lessee shail comply, in all material respects, with all federal, state and local laws, ordinances, rules and
regulations now or at any time hereafter in effect which regulate, relate to or impose liability or standards
of conduct concerning any Hazardous Substances (all such laws, ordinances, rules and regulations and any
future amendments thereto being herein collectively referred to as the "Environmental Laws") including,
without limitation, the Comprehensive Environmental Response, Compensation and Liability Act (42

. U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. §§ 6901 et seq.), the
Toxic Substances Control Act (15 U.S.C. §§ 2601 et seq.), the Illinois Environmental Protection Act (415
ILCS 5/1 et seq.) and the Illinois Responsible Property Transfer Act (765 ILCS 90/1 et seq.), and which
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directly or indirectly affect the use or occupancy of the Premises and/or the Project by Lessee, any Unit
Owner, or anyone claiming by, through or under any of them. Lessee shall not wilfully permit the
Premises and/or the Project to contain, be used to store or otherwise used to generate, treat or handle in
any manner Hazardous Substances in violation of any Environmental Laws. Lessor shall not take any
actions that conflict with or impair Lessee's ability ‘to comply with its obligations set forth in this
Article 19.

19.2  Remediation. (a) If any environmental audit or any other environmental test,
inspection or evaluation of the Premises and/or the Project conducted by or on behalf of Lessee, any
Leasehold Mortgagee, any Unit Mortgagee or any Governmental Authority discloses a disposal, release,
threatened release or the presence of Hazardous Substances on, over, under, from or affecting the Premises
and/or tiie Project in violation of any Environmental Laws that did not occur prior to, or was not in
existence as of, the Commencement Date hereof and that requires Remediation (any such event or
circumstance Uelag referred to herein as an "Environmental Event"), Lessee shall, as promptly as
practicable in lign; of the nature of such Environmental Event, the requirements of any applicable
Governmental Authcrirics or Environmental Laws and other relevant circumstances, cause such
Remediation to be conducct and completed in accordance with and to the extent required by all applicable
Environmental Laws and ady orders and directives of any Governmental Authorities charged with
responsibility or authority pursuant 2 any Environmental Laws. Should an Environmental Event occur,
Lessee shall immediately notify Le<sor thereof, upon Lessee becoming aware of such Environmental Event

(b) Lessee's failure wo.pecform any Remediation required pursuant to Sections 19.2(a)
or 19.2(b) shall entitle Lessor, after expiration of the applicable notice and cure period referred to in
Section 18.2(d), to cause such Remediation to b= conducted, and Lessee shall, immediately upon demand
by Lessor, pay to Lessor all costs and expenses patd-or incurred by Lessor as a result thereof.

{c) Notwithstanding the foregoing,  l.cssee shall have the right to contest by
appropriate legal proceedings the order or directive of any Go¢rnmental Authority requiring Remediation
at the Premises and/or the Project under any Environmental Laws aad, during such contest, to delay or
suspend such Remediation so long as Lessee is legally entitled to dosr-and provided that (A) the Lessor's
Estate is not subject to a final forfeiture sale or seizure as a result theresi 2nd (B) Lessor does not incur
any liability therefor which is not assumed and/or discharged, in full, by Lessee; provided further,
however, that this right shall not be deemed or construed in any way to relieve. modlfy or extend Lessee's
obligations under this Article 19. .

(d) Nothing in this Article 19 shall limit or affect, in any manner, anvindemnification
obligations of the parties provided under Article 15, to the extent relating to Clainis pertaining to
Environmental Events or alleged violations of Environmental Laws.

ARTICLE 20.
Restriction of Record
The parties hereby acknowledge that the Premises is currently encumbered by that certain
instrument recorded with the Office of the Recorder of Cook County in Book 35549 at Pages 83 through

85 (the "Deed”), which Deed contains a restriction (the "Restriction ") prohibiting the owner of the fee
title to the Premises from conveying its fee interest in the Premises. Lessor hereby acknowledges and
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agrees that, so long as said Restriction remains in effect, Lessor shall not transfer or convey its interest”
in the Premises during the term hereof in any manner which is in violation of said Restriction.

ARTICLE 21.
Subordiﬁation and Attornment

21.1  Subordination to Fee Mortgage. Unless Lessee otherwise agrees in writing, in its sole
and absolute discretion, any Fee Mortgage consented to by Lessee pursuant to the terms hereof shall, at
all times, be subject and subordinate to this Lease. Accordingly, if a Fee Mortgagee or any other person
shall succee< to the interest of Lessor under this Lease, this Lease and Lessee's possession of the Premises
and the Projeri chall not be disturbed in the exercise of any rights under the Fee Mortgage by such Fee
Mortgagee or U aiy other party claiming under or through such Fee Mortgagee and the Fee Mortgagee
or any other party ci2yming under or through such Fee Mortgagee shall not have the right to terminate this
Lease in the exercise 0f any rights under the Fee Mortgage by such Fee Mortgagee.

21.2  Attornment to Svccessor-Lessor, If the holder of a Fee Mortgage consented to by Lessee
pursuant to the terms hereof or any ether person permitted hereunder shall succeed to the interest of Lessor
under this Lease, whether through possession or foreclosure or acceptance of a deed in lieu of foreclosure
or otherwise, then at the request of such rarty so succeeding to Lessor's rights (herein sometimes called
"Successor-Lessor"), Lessee shall attorn ¢ 2nd recognize such Successor-Lessor as the Lessor under this
Lease, and shall promptly execute and deliver apy-instrument that such Successor-Lessor may reasonably
request to evidence such attornment, provided that such Successor-Lessor shall agree in such instrument
not to disturb the quiet and peaceful possession of the Premises by Lessee and the Unit Owners. From
and after such attornment, this Lease shall continue i 1il! force and effect as, or as if it were, a direct
lease between the Successor-Lessor and Lessee upon af' of the same terms, conditions, covenants,
agreements and obligations as are set forth in this Lease.

ARTICLE 22.

Estoppel Certificates

22.1 By Lessor. Lessor shall execute, acknowledge and deliver.io Lessee from time
to time, upon request by Lessee made at least twenty (20) Days prior to the requested cate for delivery,
a statement certifying to any existing or prospective assignee, sublessee, Leasehold Martsagee, Unit
Mortgagee or any other party designated in Lessee's request (i) that this Lease is unmodified and in fuil
force and effect (or if there have been modifications, that this Lease is in full force and effect as modified,
stating the modifications), (ii) that the Ground Rent has been paid in full, (iii) whether any notices of a
Default have been given to Lessee, (iv) whether, to the knowledge of Lessor, any Default or Event of
Defauit has occurred and if so, specifying each such known Default or Event of Default and whether any
such alleged Default by Lessee has been cured by or on behalf of Lessee, (v} whether the relocation of the
Utility Lines referenced in Section 5.2 above has been completed, and (vi) such other matters as may be
reasonably requested by Lessee. Any request of Lessor hereunder shall be subject to the terms of Section
3.3 hereof (except, however, that (1) the indemnification obligations described thereunder, shall not apply
with respect to actions of Lessor under this Section 22.1, and (2) in lieu of the fees, costs and
administrative charges described in said Section 3.3., Lessee shall instead pay Lessor an administrative
charge of $30.00 for each estoppel certificate delivered by Lessor under this Section 22.1).
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22.2  Reliance. Certificates delivered by Lessor pursuant to this Article 22 may be
relied upon by the party or parties to whom the certification is made.

ARTICLE 23, 005846¢ '
Surrender of Premises

: Subject to the provisions of Article 25 below, Lessee shall, upon the Termination Date,
surrender the Premises and the Project to Lessor in its then "as-is” condition, without any representation
or warrantv as to physical condition, express or implied, of any nature whatsoever.

ARTICLE 24.
Quiet 'Eniom ent

Lessor coveran:s that Lessee, its sublessees and the Unit Owners, upon paying all amounts
required to be paid by Lesses hereunder and performing, observing and keeping all of the terms,
covenants, conditions, agreements and obligations of this Lease on its part to be performed, shall lawfully
and quietly hold, occupy and enjoy te Premises and the Project during the term of this Lease without
hindrance or interference of anyone clainijrg by, through or under Lessor, subject, however, to the
provisions of this Lease.

ARTICLE 25. |

Lessor's Options Upor. Expiration

. On or before the date which is three (3) years prior 12 the Expiration Date, Lessor shall
deliver written notice to Lessee of Lessor's election, effective as of tné Expiration Date, to either (a)
purchase the Improvements from Lessee at the "Purchase Fair Market Vziie™{as hereinafter defined), or
(b) enter into a new lease with Lessee, for an additional ninety-nine (99) year term commencing on the
Expiration Date, on the same terms hereof, except that the Ground Rent during saia term shall be equal
to the "Rental Fair Market Value" (as hereinafter defined) and shall be payable vy Leszee in full on or
before the first day of the term of such new lease. Lessor hereby acknowledges and agrees that in the
event that this Lease is separated into more than one lease pursuant to the provisions of Seciicas 6.6 and/or
10.1(d) above, then Lessor's election of (a) or (b) above shall be the same for each such lease. Lessor's
failure to timely notify Lessee of either election under this Article 25 shall be deemed an election under
subclause (b) hereinabove. For purposes hereof, (i) the term "Purchase Fair Market Value" shall mean
an amount calculated prospectively as of the Expiration Date, equal to the fair market value of the
Improvements existing at the time such determination, and (ii) the term "Rental Fair Market Value" shall
mean an amount, calculated prospectively as of the Expiration Date, equal to the capitalized fair market
rental value of the Land for a 99 year lease (i.e., excluding any improvements thereto or thereon). If the
parties cannot agree on the Purchase Fair Market Value or the Rental Fair Market Value, as applicable,
on or before the date which is two (2) years prior to the Expiration Date, then such dispute shall be
determined by appraisal as hereinafter provided. Lessor and Lessee will each select an appraiser who shall
be disinterested and shall be a person that is an MAI (or other comparable professional association if the
MAI association no longer exists) appraiser licensed in the State of Illinois for a period not less than ten
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(10) years immediately preceding his or hier appointment and experienced in appraising lakefront property
in the City of Chicago. The appraisers shall be directed, within forty-five (45) days after appointment,

to determine the Purchase Fair Market Value or the Rental Fair Market Value, as applicable. If the two
appraisers so appointed fail to agree as to the Purchase Fair Market Value or the Rental Fair Market
Value, as applicable, the two appraisers shall appoint a third appraiser, using the criteria described above,’
to determine the Purchase Fair Market Value or the Rental Fair Market Value, as applicable. In the event
the two appraisers are not able to so agree upon a third appraiser, the third appraiser shall be appointed
by the MAI association (or other comparable appraiser association if the MAI association no longer exists),

using the criteria described above. The cost of the foregoing appraisal process shall be shared equally by
Lessor and Lessee. Notwithstanding the foregoing, if there is an uncured Event of Default as of the
Expiration Date of this Lease, then any damages suffered by Lessor on account of such Event of Default
shall eitlier {A) be deducted from the "Purchase Fair Market Value" as otherwise determined under this
Article 25, in e event Lessor has elected to purchase the Improvements pursuant to subclause (a) of this
Article 25, or (8 aiided to the "Rental Fair Market Value" as otherwise determined under this Article 25,
in the event Lessol us elected to enter into a new lease with Lessee pursuant to subclause (b) of this

Article 25. I~
D
2
ARTICLE 26. =
S
Notices <D
D

26.1 Manner of Providing [Notices. All notices and other communications in
connection with this Lease shall be in writing, and any notice or other commiunication shail be deemed
delivered to the addressee thereof (i) when actuaily Zelivered at the address set forth below for such
addressee, or (ii) one (1) Business Day after deposit wiih-a reputable overnight courier service providing
delivery receipts, delivery charges prepaid, or (iii) three {3) Days after deposit thereof in any main or
branch United States post office certified or registered mail, postage prepaid, return recelpt requested, in
each case, properly addressed to the parties, respectively, as follows:

For notices and communications to Lessor:

Northwestern University

633 Clark Street

Evanston, Illinois 60208

Attention: Senior Vice President for Business and Finance

__.vv‘iﬂ'_l‘_a copy to:

Northwestern University
633 Clark Street

Evanston, Illinois 60208
Attention: General Counsel
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For notices and communications to Lessee;

270 East Pearson, L.L.C.
350 West Hubbard Street
Suite 301

Chicago, Illinois 60610
Attention: General Counsel

26.2  Changes of Address or Addressee. By notice complying with the requirements
of Section 26.1, each party shall have the right to change the address or addressee, or both, for all future
notices an1 communications and payments to such party or for copies of notices provided for above, but
no such notize of a change of an addressee or address, or both, by notice given hereunder shall be effective
until actually rezeived by the other party.

26.3 ~ Obligation to Provide Copies of Third Party Notices. Lessor and Lessee shall
use reasonable efforts to eliver promptly to the other party a copy of any notice received by either party
from third parties that would Lave a material effect on the Premises and/or the Project or Lessor's Estate,
including, but not limited to, a zopy of any such notice from the City.

264  Performance ard Notice on Non-Business Days. If the date for giving any notice
required or contemplated to be given pursusint to the terms of this Lease hereunder or the performance of
any obligation hereunder falls on a Day otlier than a Business Day, then said notice or obligation may be
given or performed on the next Business Day ziter'such Day.

ARTICTLE 27.

Rights of Leasehold Mo.tsagees

27.1 Notices to Leasehold Mortgagees. So lungas any Leasehold Mortgage shall re-
main a lien on Lessee's or any sublessee's leasehold estate hereund=r; Lessor, simultaneously with the
giving of any notice to Lessee of any Default, or any other material notizs-given under this Lease, shall
give a duplicate copy thereof to each Leasehold Mortgagee who shall have g(vzn notice of its Leasehold
Mortgage to Lessor pursuant to Section 10.2(b) and ne such notice to Lessee sha'i oe effective as against
such Leasehold Mortgagee uniess and until a copy of such notice is given te-<a:i: such Leasehold
Mortgagee in the manner provided pursuant to Article 26 with respect to notices to Lessee. except that the

address for such notice to such Leasehold Mortgagee shall be the address provided to Lesser pursuant to
Section 10.2(b).

27.2  Right to Cure Default. Each Leasehold Mortgagee will have a period of time
equal to, but commencing immediately following the expiration of, the cure period given Lessee pursuant
to Section 18.2, if any, for remedying the Default or causing the same to be remedied pursuant to
Article 18, and Lessor shall accept such performance on the part of such Leasehold Mortgagee as though
the same had been done or performed by Lessee. ,

27.3  Rights Inure to Leasehold Mortgage. Notwithstanding anything to the contrary
contained in this Article 27, this Article 27 and all rights and benefits hereunder shall be solely for the
benefit'of any Leasehold Mortgagee hereunder, its successors and assigns, and no such rights or benefits
shall inure to Lessee or its successors and assigns. The provisions of this Article 27 are intended for the
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benefit of each Leasehold Mongagee and to the extent, if at all, that any other provisions of this Lease

conflict with the provisions of this Article 27, the provisions of this Article 27 shall control.

'ARTICLE 28.

Rights of Unit Mortgagees

28.1  Notices to Unit Mortgagees. So long as any Unit Mortgage shall remain a lien
on any interest in the leasehold estate created hereby or on any subleasehold estate permitted to be created
hereunder -Lessor, simultaneously with the giving of any notice to Lessee of any Default, shall give a
duplicate copv thereof to each Unit Mortgagee who shall have given notice of its Unit Mortgage to Lessor
in the manner provided in Article 26 which notice shall include the name and address of such Unit
Mortgagee and = certified copy of such Unit Mortgagee's Unit Mortgage, and no such notice to Lessee
shall be effective unicss and until a copy of such notice is given to each such Unit Mortgagee in the

manner provided pursua:it to Article 26 with respect to notices to Lessee, except that the address for such

notice to such Unit Mortgagee shall be the address provided to Lessor pursuant to this Section 28.1.

28.2  Right to Cure Default. Each Unit Mortgagee will have a period of time equal
to; but commencing immediately following the expiration of, the cure period given Lessee pursuant to
Section 18.2, if any, for remedying the Deiault or causing the same to be remedied pursuant to Article 18,
and Lessor shall accept such performance up«he part of such Unit Mortgagee as though the same had been
done or performed by Lessee.

28.3  Rights Inure to Unit Mogipagee. Notwithstanding anything to the contrary
contained in this Article 28, this Article 28 and all rigats and benefits hereunder shall be solely for the
benefit of any Unit Mortgagee hereunder, its successors and 2ssigns, and no such rights or benefits shall
inure to Lessee or its successors and assigns. The provisions of this-Article 28 are intended for the benefit
of each Unit Mortgagee and to the extent, if at all, that any other provisions of this Lease conflict with the
provisions of this Article 28, the provisions of this Article 28 shall cuntrol.

ARTICLE 29.

Representations and Warranties

29.1  Authority. Lessor represents and warrants to Lessee that Lessor's 2xccution and
delivery of this Lease has been duly authorized and that Lessor has full power and authority to execute and
deliver this Lease and to perform Lessor's obligations hereunder. Lessee represents and warrants to
Lessor that Lessee's execution and delivery of this Lease have been duly authorized and that Lessee has
full power and authority to execute and deliver this Lease and to perform Lessee's obligations hereunder.
The parties to this Lease shall provide, each to the other and upon request, reasonable evidence of such
power and authority. :

29.2 NoBrokers. Lessor represents and warrants to Lessee that as of the date hereof,
except for Mesirow Stein Real Estate, no broker or finder has been engaged by Lessor in connection with
the transactions contemplated by this Lease. Any fee, commission or other payment due Mesirow Stein
Real Estate by reason of this Lease or the transactions contemplated by this Lease shall be paid by Lessor.
Lessee represents and warrants to Lessor that as of the date hereof no broker or finder has been engaged
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by Lessee nor has Lessee had contact with any broker or finder (other than Mesirow Stein Real Estate)
in connection with the transactions contemplated by this Lease. Except as may be otherwise agreed in
writing, in the event of any Claim for any broker's or finder's fees or commissions in connection with the
negotiation, execution or consummation of this Lease or of any of the transactions contemplated hereby,
the party whose actions are alleged by the claimant to be the basis for such Claim shall protect, indemnify,
save harmless and defend the other party hereto from and against such Claim in the manner provided in
Article 15 of this Lease.

ARTICLE 30.
Miscellaneous Provmons

#0.'  Partial Invalidity. If any term or provision of this Lease or the application
thereof to any perscn or circumstance shall, to any extent, be invalid and unenforceable, the remainder
of this Lease, or the application of such term or provision to persons or circumstances other than those
as to which it is held invaliZ-or unenforceable, shall not be affected thereby, but such remaining provisions
shall be interpreted, applied «nd enforced so as to achieve, as nearly as possible, the - purposes and intent
of this Lease to the greatest extént pot prohibited by law.

30.2  Consents, An‘er.dments and Waivers. The failure of Lessor or Lessee to insist
in any one or more cases upon the strict perinimance of any of the covenants of this Lease, or to exercise
any option herein contained, shall not be coustrrcd as a waiver or relinquishment for. the future of such
covenant or option. No waiver, change, amendment. modification or discharge by either party hereto of
this Lease or of any provision in this Lease shall b= ~ff¢ctive unless expressed in writing and signed by
both Lessor and Lessee or by the party against whom: ¢rniorcement of the same is sought. Neither the
provisions of Article 27 nor any other provisions of tljs Lease that grant any rights to Leasehold
Mortgagees may be waived, changed, amended, modified or Jischarged without the prior written consent

- of all Leasehold Mortgagees. Neither the provisions of Article 28 ncr any other provisions of this Lease
that grant any rights to the Unit Mortgagees may be waived, changed; amended, modified or discharged
~without the prior written consent of all Unit Mortgagees.

30.3  Special Amendment. Lessor and Lessee agree to t=nord a special amendment
("Special Amendment”) to this Lease at any time and from time to time which {mer.ds this Lease (i} to
comply with requirements of the Federal National Mortgage Association, the Governrie:it National Mort-
gage Association, the Federal Home Loan Mortgage Corporation, the Department of Hovsing and Urban
Development, the Federal Housing Association, the Department of Veteran's Affairs (forméy' known as

the Veteran's Administration), or any other governmental agency or any other public, quasi-public of

private entity which performs (or may perform) functions similar to those currently performed by such
entities, in order to induce any of such agencies or entities to make, purchase, sell, insure or guarantee
Unit Mortgages; provided that no such amendments limit, restrict or otherwise adversely affect or diminish
Lessor's rights under this Lease, as reasonably determined by Lessor. Lessee shall reimburse Lessor for
all out-of-pocket fees and costs (including, without limitation, reasonable attorneys' fees) incurred by
Lessor in connection with any such Special Amendment.

30.4  Article and Section Headings. The headings, titles and captions of this Lease are
inserted only as a matter of convenience and reference and in no way define, extend, limit or describe the
scope or intent of this Lease.
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30.5 Table of Contents. The table of contents preceding this Lease is only for the

purpose of convenience and reference and in no way defines, extends, limits or describes the scope or
intent of this Lease.

30.6 Executed Counterparts. This Lease may be executed in any number of
counterparts, each of which so executed shall be deemed to be an original. In making proofs of this Lease,
it shall not be necessary to account for any other counterparts hereof.

30.7 Govérning Law. This Lease shail be construed and enforced in accordance with
the laws of the State of Illinois (without reference to conflicts of laws principles or choice of law doctrine).

30.8  Sundays and Holidays. Whenever the date for the performance of any term,
condition, 0oligation, covenant, agreement or provision required or provided under this Lease falls on a
Day other than a Business Day, such date shall be extended to the next succeeding Business Day.

30.9 © Swccessors and Ass:g1_1§ The covenants and agreements herein contained shall,
subject to the provisions { this Lease, bind and inure to the benefit of the successors and assigns of the
respective parties hereto, anc the,same shall be construed as covenants running with the Land.

30.10 Rules of Construction, Whenever used in this Lease, the singular number shall
include the plural; the plural, the singular;-and the use of any gender shall be applicable to all genders.

Whenever the word "including” is usea-ip/this Lease it shall be construed to mean and be read as_

"including without limitation".

30.11 Excuse of Performance v Reason of Unavoidable Delays. Any delay in -

commencement or completion of performance by eithe. Lessor or Léssee that is excused only by reason
of Unavoidable Delays shall be excused for a time period ¢5uzl to one Day for each Day of Unavoidable
Delays directly related to such performance.

30.12 Time of Essence. Time is of the essence witk tespect to this Lease and each and
every term, condition, obligation, covenant, agreement or provision coritaiied herein.

30.13 Recording of Lease. Lessor and Lessee shall execute, acknowledge and deliver
this Lease and shall cause this Lease to be recorded in the Office of the Recorder o. Couk County, Illinois.

30.14 Lessor and Lessee Not Partners. Nothing contained in this Lezse'shall be con-
strued to create a-partnership or joint venture between Lessor and Lessee or between Lessor an4 any other

person, or to cause Lessor to be responsible in any way for the debts or obligations of Lessee or any other
person.

- ARTICLE 31.

Right of First Offer

Without limitation of the terms of Section 10.4 or Articles 14 or 20 hereinabove, in the event
Lessor elects to sell all or any portion of Lessor's Estate to a third party purchaser at any time during the
term, Lessee shall have the right of first offer to purchase the Lessor's Estate, or applicable portion thereof
(herein, the "First Offer Right"), in accordance with the following terms and conditions. -
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31.1  First Offer Right. If, during the term hereof, Lessor desires to sell Lessor's
. Estate, or any portion thereof, then Lessor shall notify Lessee in writing (herein, "Lessor's Notice")
setting forth (1) the proposed closing date, (ii) the proposed purchase price, and (iii) all other material
economic terms upon which Lessor is prepared to sell the Lessor's Estate, or applicable portion thereof,
to a prospective purchaser. '

~ Upon Lessee's receipt of any such Lessor’s Notice, Lessee shall have a period of forty-five (45)
Days following receipt of such Lessor's Notice (herein, "Lessee's Election Period") to exercise Lessee's
First Offer Right hereunder. If Lessee so exercises its First Offer Right, then the Lessor's Estate, or
applicable portion thereof, shall be sold to Lessee upon the terms set forth in Lessor's Notice.

1o the extent not otherwise set forth in Lessor's Notice, the closing pro-cedures described in
Section 31.5 beiew shall apply with respect to the sale of the Lessor's Estate, or applicabie portion thereof,
under this Aruciz 31,

31.2 © _Leilure to Exercise First Offer Right. In the event Lessee fails to notify Lessor,
in writing, within Lessee's tlection Period, that Lessee has exercised its First Offer Right hereunder, then
Lessee's rights under this Axtic.e21 shall terminate and be null and void as to the applicable portion of
the Lessor's Estate which was the srbject of Lessor's Notice; provided, however, that in the event Lessor
thereafter fails to close on the sale.of Yessor's Estate, or applicable portion thereof, within a period of
three hundred sixty-five (365) Days folowing the expiration of Lessee's Election Period, then Lessee shail
thereafter again have a First Offer Right wicr respect to the Lessor's Estate, or applicable portion thereof,
as provided in this Article 31. Further, if aftcr Lessee has failed to exercise its First Offer Right
hereunder, Lessor makes substantially more ad vantageous to a purchaser the basic business terms of the
sale from that specified in Lessor's Notice, then Lessor shall thereafter deliver a new Lessor's Notice to
Lessee, and Lessee shall thereafter again have a First Sffer Right with respect to the Lessor's Estate, or
applicable portion thereof, all in accordance with the terris nzreof.

31.3  Further Documentation. If Lessee ha; validly exercised its First Offer Right,
then within fifteen (15) Business Days after the request by either parv; {.essor and Lessee shall enter into
a written agreement confirming the terms, -conditions and provisions zppticable to the sale of Lessor's
Estate, or applicable portion thereof, including the proposed closing date and nurchase price with respect
to such transaction. Such agreement shall contain identical terms as thosé upecified in the applicable
Lessor's Notice and in addition, shall contain such other terms and procelures as referenced in
Section 31.5 below. Each party further agrees to execute such documents and to take si’¢ir actions as may
be reasonably requested by the other party in order to effectuate the sale transaction co:itcrnplated by any
such Lessor's Notice. '

31.4  Effectiveness of First Offer Right. In the event Lessee fails to exercise its First
Offer Right hereunder, Lessee shall continue to have all rights and obligations as otherwise set forth in

this Lease (including, without limitation, all rights under Article 20 and Article 25 hereof), and nothing

in this Article 31 shall affect, in any manner whatsoever, Lessee's continued rights and obligations as
otherwise set forth in this Lease:

31.5 Mechanics of Purchase. If Lessee's First Offer Right is exercised the following
closing procedures shall apply (except to the extent expressly addressed otherwise in Lessor's Notice):

(@) Payment of the purchase pricé and the delivery of the deed (the "Closing") shall be made
at the office of Lessor or its attorneys or at such other place as the parties may agree. At the request of
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either party, the Closing shall be effected through a deed and money escrow, the cost of which escrow
shall be borne equally by Lessor and Lessee: The purchase price shall be payable to Lessor on the date
of Closing in cash or by certified or cashier's check upon delivery of the deed to Lessee and performance
of Lessor's other obligations as set forth herein.

(b) The conveyance of Lessor's Estate, or applicable portion thereof, shall be made by
recordable special warranty deed to Lessee (or its designee) and other documentation necessary to iransfer
fee simple title to Lessor's Estate, or applicable portion thereof, to Lessee, subject only to (A) the lien of
current general real estate taxes and special assessments not then due and payable; (B) any acts or doings
caused or suffered by Lessee; and (C) such other liens and encumbrances which were in effect on the
Commencement Date of the term hereof (collectively, the "Permitted Title Exceptions").

(c) Lessor, at its expense, shall deliver or cause to be delivered to Lessee, not later than
twenty (20) Lavs prior to the Closing, as evidence of Lessor's title to Lessor's Estate, or applicable
portion thereot, a commitment for a standard owner's title insurance policy in the aggregate amount of the
purchase price as providzd hereunder, issued by a title insurer reasonably acceptable to Lessee. Such title
commitment shall name J sssee or its designee as the proposed insured and show title to Lessor's Estate,
or applicable portion thereof, ir. Lessor, subject only to (a) the Permitted Title Exceptions, and (b) other
title exceptions pertaining to mortgace liens of a definite or ascertainable amount which may be removed
at Closing by the payment of money, and which Lessor shall so remove or cause to be removed
concurrently with the Closing. At Closing, Lessor, at its expense, shall cause an owner's title insurance
policy to be issued to Lessee or its designe2, consistent with the aforedescribed title commitment.

(d) Except as expressly provided herein, or in Lessor's Notice, the payment of all prorations,
transfer taxes, escrow fees, recording fees and othec e:penses, fees and charges shall be made by the party
from whom such payment is due in accordance witi si2utory requirements or in accordance with the
custom at the time of the Closing for sales of properties similar to the Lessor's Estate located in the
downtown, Chlcago Illinois area.

(e) At either party's request, the parties shall enter mr~ such other documentation and shall
perform such other acts as may be reasonably necessary to effectuate-théterms of this Article 31.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed as
of the date first above written.

LESSOR: NQRTHWESTERN
c tion

Illinois

LESSEE: : 270 EAST PEARSON, L.L.C., an Illinois limited
liability company

By:  Lake Shore, L.L.C., an lllinois limited liability
company, its sole member--

By:
Name:
Title:

00584667
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed as
of the date first above written.

LESSOR: NORTHWESTERN UNIVERSITY, an Illinois
corporation

By:
Name:
Its:

LESSEE: 270 EAST PEARSON, L.L.C., an Ilinois limited
| liability company

By:  Lake Shore, L.L.C., an Illinois limited liability
company, its sole member

Byzﬂ‘ﬁl&dém
Name: Jiocats T2 \fetpan
Title:__Vive AL €SipemT
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JOINDER

The undersigned hereby joins in the execution of the foregoing Lease for the purpose of making
itself jointly and severally liable for all of the obligations and liabilities of the original named Lessee
thereunder; it being understood and agreed that, upon any release of said original named Lessee from any

or all of its obligations and liabilities under the Lease, the undersigned shall be released from its Jomder
obligations hereunder as and to the same extent as said Lessee 1s 50 released.

LAKE SHORE, L.L.C., an Illinois limited liability
company

By: — L =T L]\—uq?z/\
Name:  Jue0oge — 1 LiU-m'J
Title:__Nrwr  FASC1ocAT

(05846677
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PARTY ACKNOWLEDGMENTS
STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )

I, ] Homps G CL\NE- » @ Notary Public, in and for said County, in the State

aforesaid, DO HEREBY CERTIFY that __EnGEnE. S Swotgiwe . SpNBGr AurFRy,  of
NORTHWESTERN UNIVERSITY, who is personally known to me to be the same person whose name

is subscribed to the foregoing instrument as such <o, P , appeared before me this
day in persor. and acknowledged that he/she signed and delivered said instrument as his/her own free and

voluntary act 2ad as the free and voluntary act of said corporation, for the uses and purposes therein set
forth. :

GIVEN unde: my hand and notarial seal, this 3)irday of ,__)\r% , 2000.

T e\d

"

Notary Public

My ComgesOZERRei SEAL 3

THOMAS G. CLleEm ,
public, State of lilinois
o :;Sitl)n Expires 5/24/12002

A
i

~

00584667
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STATE OF ILLINOVIS )
) SS.
COUNTY OF COOK )
I, %W‘\/ N@ a Notary Public, in and for the County and State aforesaid, DO

HEREBY CERTIRY thht Theodore T. Weldon _as Vice President of Lake Shore,

L.L.C. ("Lake Shore"), being the sole member of 270 East Pearson, L.L.C., an Illinois limited liability
("270 East Pearson"), personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged to me that he/she, being
thereunto duly authorized, signed and delivered said instrument as the free and voluntary act of Lake

Shore, ou1 tehalf of 270 East Pearson, and as his/her own free and voluntary act, for the uses and purposes
set forth thereii.

GIVEN unu2' my hand and notarial seal thisEda mlx , 2000. |
QIVMVVNAAAALAAN AN 5
3 OFFICIALSEAL .

J GWYNKE , .
4 l/d Ootary Public

Ah - o 4 4

p HOTARY PUBLIC. STATE OF iLLIN™MS
D Y COMMIGDION EXIRRES:08/1 4104
-

N 50 0 RS Sl

My Commission, expires:

b5 6,6%

bb'7

(058
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK
WW“ , a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTI Y t‘hat Theodore T. Weldon as Vice President of Lake Shore

L.L.C. ("Lake Shore Guarantor”), an Illinois limited liability company, personally known to me to be

the same person whose name is subscribed to the foregoing instrument, appeared before me this day in

person and acknowledged to me that he/she, being thereunto duly authorized, signed and delivered said

instrument 2s the free and voluntary act of Lake Shore Guarantor, and as his/her own free and voluntary
- act, for tueuses and purposes set forth therein.

GIVEN under my hand and notarial seal this 3byrday of , 2000.
‘:Nwwmw g
. OFFICIAL SEAL / W
E . J GV YRNANE & :

S NOTARY PURUIC, ST4TF C7ILLINOIS 0 tary Public

D MY COMMICBION EXPIRT0:08/15/04
M\MANWWWWIM

My Commission expires:

(715l
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EXHIBIT A

LEGAL DESCRIPTION OF LAND

THAT PART OF LOTS 94 TO 97 LYING ABOVE A HORIZONTAL PLANE OF 13.11 ABOVE
CHICAGO CITY DATUM IN LAKE SHORE DRIVE ADDITION TO CHICAGO, A SUBDIVISION
OF PART OF BLOCKS 14 AND 20 IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH
FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, AND FALLING WITHIN THE BOUNDARIES PROJECTED
VERTICAJ.LY DESCRIBED AS FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF
LOT 91 iN.SAID LAKE SHORE DRIVE ADDITION; THENCE NORTH 00°12'21" EAST ALONG
THE WESTLiNE THEREOF 104.03 FEET; THENCE NORTH 90°00'00" EAST 175.0 FEET TO THE
POINT OF BLG/NNING; THENCE NORTH 90°00'00" EAST 4.75 FEET; THENCE NORTH
00°12'21" EAST 524 FEET TO THE NORTH LINE OF LOT 94; THENCE NORTH 90°00'00" EAST
ALONG THE NORFd _ZINE OF LOTS 94 TO 97 FOR A DISTANCE OF 129.18 FEET; THENCE
- SOUTH 00°12'21" WES©107.27 FEET TO THE SOUTH LINE OF SAID LOTS; THENCE SOUTH
90°00'00" WEST ALONG SA'D.SOUTH LINE 134.0 FEET TO THE POINT OF BEGINNING, IN

COOK COUNTY, ILLINOIS.
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EXHIBIT B
PERMITTED EXCEPTIONS

L. General real estate taxes for the years 1999 second installment and 2000, Tax numbers 17-03-228-
022-8001. '

Note: The 1999 second instailment and 2000 taxes are not yet due and payable.

3. The Land lies within the boundaries of a special service area as disclosed by ordinance recorded
a5 Decument 31075841, and is subject to additional taxes under the terms of said ordinance and
subszgrent related ordinances.

Note: Theie-are no such additional taxes due as of the date of this Lease.
4. Possible encroath:nent of the foundations or subsurface portions of the multi-story building located
. on the property northcriy and adjoining over and onto the land described herein, as disclosed by

survey prepared by Gre:nley and Biedermann, Inc. dated July 20, 1999 order number 100852,

5. Encroachments as disclosed ty survey made by Gremley and Biedermann, Inc. dated July 20,
1999 order number [100853]:

A) Encroachment of the marble wa'l located at the southeast corner of the land over and onto
the public land south and adjoining by an undisclosed amount;

B) Encroachment of the brick wall locates -along the southerly property line by an
undisclosed amount.

C) 2™ floor and above of building on south side encionched onto Pearson right-of-way by
0.11 feet. :

6. Limitations upon the sale, transfer and conveyance of the Land as pro7ided for in the deed dated
January 31, 1940 and recorded February 21, 1940 as document number 12438400.

7. Declaration of Covenants and the terms, covenants, conditions and provisionswfs2id Declaration
of Covenants made by Northwestern University, an Illinois corpersiion, dated

Su \~; 2) Voo andrecorded_$[2] @ as document number AOREALED .

8. Construction and Encroachment Easement Agreement and the terms, covenants, conditions and

provisions of said Construction and Encroachment Easement Agreement between Northwestern
University, an Illinois corporation, and 250 East Pearson, L.L.C., an Illinois limited liability
company, dated Duly 3L 2 o0 and recorded EIZ,‘ KD as document

-
numbcﬁbﬁﬁ&@@@ . Do
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EXHIBIT €

FORM OF UNIT SUBLEASE

UNIT SUBLEASE

270 EAST PEARSON CONDOMINIUM

0584667
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UNIT SUBLEASE
THIS UNIT SUBLEASE (this "Sublease™) is made and entered into as of the ___ day of
- , , by and between , a (hereinafter called
"Sublandlord"), and . a (hereinafter called
"Subtenant”},
WITNESSETH:
WHEREAS, by that certain Ground Lease dated , 2000 (as amended and/or

assigned from time to time, the "Ground Lease"), Northwestern University, an Illinois corporation
- (hereinafier,together with its successors and assigns, called "Landlord"), as lessor, leased to Sublandlord,
as lessee, the rioperty legally described in Exhibit A hereto (the "Real Estate"), for a term commencing
on , 2000 and ending on ___, 2099 (subject to extensions or renewals thereof,
as set forth in the L tonnd Lease);

WHEREAS, 1tz Ground Lease was recorded on , 2000, as Document No. ___in
the Office of the Recorder of D2eds of Cook County, Illinois; '

WHEREAS, .. has submitted the Real Estate and improvements thereon
("Improvements”) to the Condominiuin. ’roperty Act of the State of Illinois;

WHEREAS, effective immediately fol'swing the mutual execution and delivery of this Sublease
by the parties hereto, Sublandlord shall be assigning all of its right, titlé and interest as "lessee” under the
Ground Lease and as "Sublandlord" under this Subiezss, to 270 East Pearson Condominium Association,
the association of unit owners established pursuant to th< Zreclaration (" Association"), and from and aft.ér
such assignment, the Association shall be the successor "Subizndlord” hereunder for all purposes hereof;

WHEREAS, Subtenant desires to sublease from Sublandlord, and Sublandlord desires to
sublease to Subtenant [Residential Unit ] [Parking Unit ~i(hereinafter called the "Unit") in
270 East Pearson Condominium ("Condominium"), as set forth in the piai of survey attached as Exhibit

A-2 to the Declaration of Condominium recorded , 2000, in the Office of the Recorder of Deeds _
of Cook County,-Illinois, as Document No. , as anended from time 1o time

("Declaration"), together with its undivided percentage interest in the Common Eleraents (as defined in
the Declaration); and

WHEREAS, Sublandlord desires to convey to Subtenant all of its rlght title and anterest to any
and all improvements in or constituting the Unit.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and
promises contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby mutually acknowledged, Sublandiord and Subtenant hereby agree as follows:

1.  Demise; Use. Sublandlord hereby leases to Subtenant and Subtenant hereby leases from
Sublandlord the Unit, together with its undivided percentage interest in the common elements, for the
term and upon the other terms and conditions hereinafter set forth, to be used and occupied by Subtenant
- solely for the purposes permitted in the Declaration and Ground Lease and for no other purpose.
Sublandlord also hereby grants, bargains, sells and conveys all of its right, title and interest in and to all
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improvements in or constituting the Unit, subject to the terms and conditions of this Sublease, the
Declaration and Ground Lease. Sublandlord also hereby grants to Subtenant, its successors and assigns,
as rights and easements appurtenant to the above leasehold estate, the rights and easements for the benefit
of the property set forth in the Declaration, and Sublandlord reserves to itself, its successors and assigns,
the rights and easements set forth in the Declaration for the benefit of the remaining property described
therein. The conveyances described herein shall be subject to the following permitted encumbrances; (1)
current, non-delinquent real estate taxes which are not yet due and payable as of the date hereof and real
estate taxes for subsequent years; (2) special municipal taxes or assessments for improvements not yet
completed and unconfirmed special municipal taxes or assessments; (3) the terms and provisions of the
Declaration and any amendments thereto; (4) the terms and provisions of that certain Ground Lease dated
between Northwestern University and , recorded on
as Document No. , including any amendments thereto or
assignments or st 1bleases thereof (herein, the "Ground Lease); (5) public, private and utility easements,
including withuo? limitation (a) any easements established by, or implied from, the Declaration and any
amendments theretc ar.d/or (b) that certain Reciprocal Easement Agreement dated ,
and recorded on , as Document No. and any amendmernt
thereto (herein, the "Rcmr rocal Easement Agreement”), and/or (c) the various easement agreements which
are described in the Property Ferort delivered to Subtenant in connection with the conveyance being
effectuated hereby and any amendments to such easement agreements; (6) covenants, conditions and
restrictions of record; (7) applicabl= zoning and building laws, ordinances and restrictions; (8) roads and
highways, if any; (9) limitations and corditions imposed by the Illinois Condominium Property Act, as
amended from time to time; (10) encroacareits, if any, which do not materially, adversely impair the use
and enjoyment of the [Unit as a residence] [Urit as a parking area for the parking of one passenger
vehicle]; (11) installments due after the date hereof for assessments established pursuant to the Declaration;
(12) title exceptions pertaining to liens or encumbranzes of a definite or ascertainable amount which may
be removed by the payment of money at the time of dsijvery of this instrument and which Sublandlord
shall so remove at that time by using the funds to be paid vpon delivery of this instrument; (13) matters
over which Title Insurance Company has‘iisured over in its owner's policy issued to
Subtenant; (14) acts done or suffered by Subtenant or anyone clainung by, through or under Subtenant;
(15) Subtenant’s mortgage, if any; (16) leases, licenses and managem~r:agreements affecting the Common
Elements (as defined in the Declaration); and (17) the terms and provisions of this Sublease.

2.  Term. The term of this Sublease shall commence (the "C¢nmencement Date”) on the
later to occur of (a) , and (b) the date upon which Sublanciora delivers possession
of the Unit to Subtenant and, unless sooner terminated pursuant to the provisions nerec?, shall terminate
on the earlier of (i) the date of termination of the term of the Ground Lease and (i tis date of any
withdrawal of the Unit from the Condominium pursuant to the terms of the Declaration.” ihis Sublease
shall not otherwise be terminable by Subtenant or Sublandlord.

3.  Rent. Subtenant shall not be obligated to pay to Sublandlord rental for the Unit for any
portion of the term hereof falling within the initial stated term of the Ground Lease. In the event that the
Ground Lease is extended or renewed beyond the initial stated term thereof, then Subtenant shall be
responsible for payment of its allocable share of rental due under the Ground Lease for such renewal or
extension period, all as more particularly described in the Ground Lease and the Declaration.

4.  Additional Rent:; Payments; Interest.

(@) Subtenant shall also pay to Sublandlord all other amounts payable by Sublandlord
under the Ground Lease which are (i) attributable to the Unit (as distinguished from the entire premises
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subject to the Ground Lease) and which are not a common expense under the Declaration, or (ii)
attributable to Subtenant, its agents, employees, or invitees, including amounts expended or incurred by
Landlord on account of any default by Subtenant which gives rise to a default under the Ground Lease.

(b} Each amount payable by Subtenant under this Sublease, unless a date for payment
of such amount is provided for elsewhere in this Sublease or Declaration, shall be due and payable on the
fifth day following the date on which Landlord or Sublandlord has given notice to Subtenant of the amount
thereof, but in no event later than the date on which any such amount is due and payable under the Ground
Lease or the Declaration, as the case may be.

©) All amounts payable to Sublandlord under this Sublease shall be deemed to be
additional rent due under this Sublease. All additional rent shall be paid without setoff or deduction
whatsoever ard thall be paid to Sublandlord at its office at
. or at such otner place as Sublandiord may designate by notice to Subtenant. All past due additional
rent shall bear intercst at the Lease Interest Rate under the Ground Lease in effect from time to time from
the date due until paid.

5.  Condition o/ Unit, Construction of Improvements and Insurance.

(a) No promice of Sublandlord to alter, remodel or improve the Unit, and no
representation respecting the conditior’ of the Unit or the Condominium shall have been made by
Sublandlord to Subtenant. Upon the expiration or termination of the Ground Lease or the Sublease,
‘Subtenant shall surrender the Unit in the conditien required under the Ground Lease.

(b)  Subtenant shall perform all improvements, alterations and changes to the Unit only
in accordance with the terms of the Declaration and the Ground Lease and shall not permit any mechanic's
liens to attach to the Unit, Real Estate, or Improvements.

(c) Subtenant hereby agrees to carry insuraiice ¢f the kinds and amounts required by
the Declaration and Ground Lease. All policies of liability insurancz s'sall name as additional insureds the
Landlord and Sublandlord and their respective officers, directors or pattiers, as the case may be, and the
respective agents and employees of each of them. : : e

6. The Ground Lease.

(a) This Sublease and all rights of Subtenant hereunder and with respect to the Unit
are subject to the terms, conditions and provisions of the Ground Lease, as amended from: tine to time.
The term "Ground Lease” shall include any amendments or restatements of the Ground Lease or any new
ground lease under Section 6.6 or, Article 25 of the Ground Lease. Subtenant hereby assumes and agrees
to perform and be bound by, with respect to the Unit, all of Sublandlord's obligations, covenants,
agreements and liabilities under the Ground Lease and all terms, conditions, provisions and restrictions
contained in the Ground Lease which are stated to be the obligation of the Unit Owner (defined in the
Ground Lease) or which relate to the Unit, are capable of being performed by a Unit Owner and which
are not the obligation of the Association under the Declaration. In addition, the following provisions shall
also apply relating to the Ground Lease:

i If Subtenant desires to take any other action and the Ground Lease would
require that Sublandlord obtain the consent of Landlord before undertaking any
action of the same kind, Subtenant shall not undertake the same without the prior
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written consent of Sublandlord. Sublandlord may condition its consent on the
consent of Landlord being obtained. Subtenant shall not contact Landlord directly
for such consent;

(iiy  All rights given to Landlord and its agents and representatives by the

Ground Lease to enter the premises covered by the Ground Lease shall be binding

upon Subtenant and shall inure to the benefit of Sublandlord and their respective |
agents and representatives with respect to the Unit;

(iii)  Sublandlord shall also have all other rights, and all privileges, options,
reservations and remedies, granted or allowed to, or held by, Landlord under the
Ground Lease; '

(tv)  Subtenant shall not do anything or suffer or permit anything to be done
which could result in a default under the Ground Lease;

] Subtenant may assign, mortgage or otherwise ‘transfer or permit the
transfer o this Sublease or any interest of Subtenant in this Sublease, or permit
the use of thc !Jnit by persons other than Subtenant, or sublet the Unit or any part
thereof in accordance with Article 6 of the Ground Lease, but subject to the terms
of the Declaratiun; and

{vi)  Subtenant shall nut have any right to any portion of the proceeds of any
award for a condemnation or other taking, or a conveyance in lieu thereof, of all '
or any portion of the Condomsuium, the premises subject to the Ground Lease or
the Unit, or with respect 1o ary licurance proceeds payable to Subtenant except
as may be provided in the Declaration.

(vii)  Subtenant shall not be entitled ‘to exzrcise any rights of first offer or
refusal or to receive any payments for impiovements except as may be provided
in the Declaration.

(b)  -Sublandlord does not assume and shall not have any of _he ohligations or liabilities
of Landlord under the Ground Lease.

7. Declaration. This Sublease is subject to all rights, easements, covednnis, conditions,
restrictions and reservations contained in the Declaration, as amended from time to time, tae same as
though the provisions of the Declaration were recited in full in this Sublease. Subtenant hereby assumes
and agrees to perform faithfully and be bound by, with respect to the Unit, all terms, conditions,
provisions and restrictions contained in the Declaration which are stated to be the obligation of the Unit
Owner (as defined in the Declaration).

005836467

8.  Default by Subtenant.

(a) Upon the happening of any of the following:

)] Subtenant fails to pay any other amount due from Subtenant hereunder
and such failure continues for three (3) days after notice thereof from Sublandlord
to Subtenant;
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(ii) Subtenant fails to perform or observe any other covenant or agreement set
forth in this Sublease and such failure continues for seven (7) days after notice
“thereof from Sublandiord to Subtenant; or

(ili)  any other event occurs which involves Subtenant or the Premises and
which would constitute a default under the Ground Lease if it involved
Sublandlord or the premises covered by the Ground Lease;

Subtenant shall be deemed to be in default hereunder, and Sublandlord may exercise all rights
and remedies available to it under this Sublease or the Declaration and all rights and remedies
of Landlord set forth in the Ground Lease in the event of a default by Sublandlord thereunder,
wiiich remedies shall be exclusive.

)] If Subtenant fails to make any payment or perform any covenant or agreement to
be performed hereundzr by Subtenant, Sublandlord may make such payment or undertake to perform such
covenant or agreement (Sut shall not have any obligation to Subtenant to do s0). In such event, amounts
so paid and amounts expcnded in undertaking such performance, together with all costs, expenses and
attorneys' fees incurred by Sublawadlord (including interest from the date expended by Sublandlord until
repaid by Subtenant at the Lease Intciest Rate under the Ground Lease in effect from time to time) shall
be additional rent payable to Subtenant

(c) Sublandlord may-ariend the terms of Ground Lease or extend the term of the

Ground Lease without the consent of Subtenant

9. Waiver of Claims and Indemnity. -{lie provisions of Section 8.8 of the Ground Lease
and Article 15 of the Ground Lease shall apply to Sutiaudlord and Subtenant in the same manner as to
Landlord and Sublandlord, respectively, thereunder.

~ 10.  Successors and Assigns. This Sublease shall be binding upon and inure to the benefit of
the successors and assigns of Sublandlord and shall be binding upan and inure to the benefit of the
successors and assigns of Subtenant.

11. Entire Agreement. This Sublease, together with the Ground Lease and the Declaration,
contains all the terms, covenants, conditions and agreements between Sublandlor anJ Subtenant relating

in any manner to the rental, use and occupancy of the Unit. No prior agreemeit ot understanding

pertaining to the same shall be valid or of any force or effect. The terms, covenants and conditions of this
Sublease cannot be amended except by a written instrument signed by Sublandlord and Subscnant.

12. Notices.

(a) In the event any notice from the Landlord or otherwise relating to the Ground
Lease is delivered to the Unit or is otherwise received by Subtenant, Subtenant shail deliver such notice
to Sublandlord within two (2) days of such delivery or receipt.

{b)  Notices and demands required or permitted to be given by either party to the other
with respect to this Sublease shall be in writing and shall be served pursuant to the terms of the
Declaration. | : “
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IN WITNESS WHEREOF, Sublandlord and Subtenant have executed this Sublease as of the date

aforesaid.
SUBLANDLORD: : SUBTENANT:
a a
By: By:
Its: Its:
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THIS DOCUMENTPREPARED |
BY, AND AFTER RECORDING
RETURN TO:

Edward S. Goldman, Esq.

Piper Marbury Rudnick & Wolfe
203 North LaSalle Street
Chicago, Illinois 60601

This space reserved for Recorder’s use only.

EXHIBIT D
FOEM OF ASSOCIATION ASSIGNMENT

THIS ASSIGNMENT, ASCUMPTION AND ACKNOWLEDGMENT AGREEMENT

(the "Assignment”) is made this ~ <.  day of , 200 by and among
, a ("Assignor"), , a

("Assignee"), and ivorthwestern University, an Illinois corporation

("Landlord").

RE Q ITALS

A. Assignor, as lessee, and Landlord, as lessor, ar5-varties to that certain Ground
Lease dated , 2000 (as amended and/or assigned fromi *ime to time, the "Ground
Lease") recorded as Document No. .in the Office of the Rerorder of Deeds of Cook
County, Illinois, pertaining to the leasing of certain leased premises ("Premises") more
particularly described in the Ground Lease. The Premises includes, among other things, certain
land more particularly described in Exhibit A hereto, together with all improverients and fixtures
thereon and certain appurtenant rights relating thereto, all as more particularly described in the

Ground Lease (all capitalized terms used but not otherwise defined in this Assignmeni shall have

the same meaning as set forth in the Ground Lease).

B. A551gnor desires to assign to Assignee all of Assignor's right, title and interest in,
to and under the Ground Lease and with respect to the Premises effective from and after the date
hereof, and Assignee desires to accept such assignment and assume all obligations and liabilities
of Assignor under said Ground Lease arising or accruing from and after the date hereof.

C.  Assignor and Assignee have requested Landlord to acknowledge the aforedescribed
assignment and to release Assignor from liability under the Ground Lease for liabilitiés arising or
accruing from and after the date hereof, and Landlord has agreed to acknowledge such assignment
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and to so release Assignor of such liability, subject to the terms and conditions hereinafter set
forth.

NOW, THEREFORE, in consideration of the mutual covenants and conditions hereinafter
set forth, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows:

l. Assignment. Assignor hereby assigns to Assignee all of Assignor's right, title and
interest in, to and under the Ground Lease and with respect to the Premises effective from and
after the date hereof ("Effective Date"). Such assignment specifically includes an assignment of
the right of first offer under Section 31 of the Ground Lease and of the rights of the "Lessee"
under Asticle 25 of the Ground Lease inuring upon the expiration of the initial term of the Ground
Lease, subjencin each instance to the respective terms and conditions therein set forth.

2. Acceptance. Assignee hereby accepts such assignment and assumes the obligations

and liabilities of "Lesse:" (as such term is used in the Ground Lease) under the Ground Lease
arising or accruing from and after the Effective Date, and Assignee agrees to make all payments
and to keep and perform aii zonditions and covenants to be kept and performed by the Lessee
under the Ground Lease arising or accruing from and after the Effective Date. Assignee agrees
that such assumption and agreemernt /3 made for the benefit of Assignor and Landlord.

3. Release. Landlord hereby releases Assignor and Assignor's respective partners,
members, officers, shareholders, directors, ana the respective agents and employees of each of
them, from any and all obligations and liabiliiies of Lessee under the Ground Lease arising or
accruing from and after the Effective Date hereof.~ Fiw foregoing release of Assignor is a release
of Assignor only with respect to obligations of Lessee nunvier the Ground Lease arising or accruing
from and after the date hereof, and shall not limit Assignor’s-chligations under the Ground Lease
arising or accruing prior to the date hereof, nor shall it iimit any obligations or liabilities of
Assignor arising or accruing under this Assignment. Nothing Lierein shall be deemed to limit, in
“any manner, the liability of Assignee for all obligations and responsivilities of "Lessee" under the
Ground Lease arising or accruing from and after the date hereof. S

4. Association Assignment. Landlord, Assignor and Assigaec. each hereby
acknowledge and agree that this Assignment constitutes an " Association Assignmep:", as described
in Section 6.3 of the Ground Lease, and shall be subject to all terms and conditiorss et forth in
the Ground Lease with respect thereto. :

5. Acknowledgment of Landlord. Subject to the terms set forth herein, Landlord
hereby acknowledges the foregoing assignment to Assignee, provided that the foregoing
acknowledgment shall not be deemed to otherwise modify any of the terms and provisions set
forth in the Ground Lease.

6. Entire Agreement. This Assignment and the Ground Lease contain all the terms,
- covenants, conditions and agreements between Landlord, Assignor and Assignee relating to the
assignment of the Ground Lease and other matters provided for in this instrument. No prior or
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other agreement or understanding pertaining to such matters shall be valid or of any force and
effect. '

[Signature Page Follows]

IN WITNESS WHEREOF, the parties have executed this Assignment as of the date above
set forth.

ASSIGNOR: ASSIGNEE:
A » ,a .
a —_—
By: L By:
Name: ' ). - Name:
Title: - Title:
LANDLORD:

NORTHWESTERN UNIVERSITY, an
Illinois corporation

By:
Name:
Title;

[NOTE: NOTARIES TO BE ADDED]

51667
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EXHIBIT E
LEGAL DESCRIPTION OF ADJACENT PREMISES
PARCEL 1:

THAT PART OF LOTS 97 AND 98 IN LAKE SHORE DRIVE ADDITION TO CHICAGO, A

SUBDIVISION OF PART OF BLOCKS 14 AND 20 IN CANAL TRUSTEES' SUBDIVISION OF THE

SOUTH FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14, EAST OF

THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT THE

 SOUTHWZEZST CORNER OF LOT 91 IN SAID LAKE SHORE DRIVE ADDITION; THENCE NORTH
00°12'21" EAST ALONG THE WEST LINE THEREOF 104.03 FEET; THENCE NORTH 90°00'00"
EAST 179.75 FEET; THENCE NORTH 00°12'21" EAST 3.24 FEET TO THE NORTH LINE OF LOT
94, THENCE MORTH 90°00'00" EAST ALONG THE NORTH LINE OF LOTS 94 TO 97, 129.18
FEET TO THE POIN7 QOF BEGINNING; THENCE NORTH 90°00'00" EAST ALONG THE NORTH
LINE OF LOT 97 AFOP.£5AID 33.52 FEET; THENCE SOUTH 18°01'45" EAST 38.14 FEET TO THE
NORTH LINE OF THESOUTH 71.0 FEET OF LOT 98, THENCE NORTH 90°00'00" EAST ALONG
THE LAST DESCRIBED LI1'E 122.04 FEET TO THE NORTHEAST CORNER OF LOT 98; THENCE

-SOUTH 25°08'17" EAST ALONG 11'E EAST LINE OF LOT 98 AFORESAID 78.43 FEET TO THE
SOUTHEAST CORNER THEREOF; THIENCE SOUTH 90°00'00" WEST ALONG THE SOUTH LINE
OF LOTS 97 AND 98 AFORESAID 25 .0 FEET; THENCE NORTH 00°12°21" EAST 107.27 FEET
TO THE POINT OF BEGINNING, IN LUC'!{ COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF LOTS 94 TO 97 LYING BELOW" A HHORIZONTAL PLANE OF 13.11 ABOVE
CHICAGO CITY DATUM IN LAKE SHORE DRIVE ALDITION TO CHICAGO, A SUBDIVISION
OF PART OF BLOCKS 14 AND 20 IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH
FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 39 NOKTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, AND FALLING WITHIN Ttit BOUNDARIES PROJECTED
VERTICALLY DESCRIBED AS FOLLOWS: COMMENCING AT T1E SOUTHWEST CORNER OF
LOT 91 IN SAID LAKE SHORE DRIVE ADDITION; THENCE NORTH £0°12'21" EAST ALONG
THE WEST LINE THEREOF 104.03 FEET; THENCE NORTH 90°00'00" £AST175.0 FEET TO THE
POINT OF BEGINNING; THENCE NORTH 90°00'00" EAST 4.75 FEE(; "HENCE NORTH
00°12'21" EAST 3.24 FEET TO THE NORTH LINE OF LOT 94; THENCE NORT »0°00'00" EAST
ALONG THE NORTH LINE OF LOTS 94 TO 97 FOR A DISTANCE OF 129.18 +ZET; THENCE
SOUTH 00°12'21" WEST 107.27 FEET TO THE SOUTH LINE OF SAID LOTS; THENCE SOUTH

90°00'00" WEST ALONG SAID SOUTH LINE 134.0 FEET TO THE POINT OF BEGINNING, I[\i\

COOK COUNTY, ILLINOIS.
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